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INTERTM AND LONG-TERM SUPPLY AGREEMENT
THIS AGREEMENT made as of the 21% day of February, 2006,
BETWEEN:

ATOMIC ENERGY OF CANADA LIMITED,
a corporation incorporated under the laws of Canada (hereinafter
called “AECL"™},

- aid -

MDS (CANADA}J INC., on behalf of its MDS Nordion division
a corporation incorporaied under the laws of Canada (hereinafter
called “Nordion™).

RECITALS:

A, AECL conducts a number of businesses based on nuclear research and technology
including the design, enginecring, construction, operation and servicing of mclear
reactors and the provision of techmical services and nuclear waste management services.

B. AECL also operates a business based on the operation of nuclear reactors and Isotope
production facilities for the supply of radicisotopes to Nordion and the provision of
technical services, tramsport services, service iradiations snd waste management
services.

C. Nordion conducts a number of businesses based on nuclear research and technology
including the manufacture, marketing and distribution of certain isotopes on & worldwide
basis, product development and technology services.

D, Pursuanl to an Isotope Production Facilities Agreement between AECL and Nordion
International Inc., the predecessor to Nordion, dated as of August 19, 1996 (the “1996
IPFA™), ABCL agreed to design, construct and operate the Dedicated Isotope Facilities
on behalf of Nordion for the production of certain isotopes for Nordion and Nordion
acquired a beneficial interest in the Dedicated Isotope Facilities,

E. On December 8, 2005, AECL and Nordion entered into an Agreement on Settlement
Principles (the “Agreement on Settlement Principles’) setting out the mediatcd terms
of settlement of a number of disputes that had arisen in comnection with the 1996 IPFA
and otherwise.

F. ABCL and Nordion have agreed to enter into this Agreement for the purpose of
implementing the terms of the Agreement on Settlement Principles, which terms provide
for the termination of the 1996 IPFA under ceriain conditions, the transfer of certsin
assets, the completion of the Dedicated Isotope Facilities and the cstablishment of interim
and long-term Isotope supply arrangements.
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2.

IN CONSIDERATION of the mutual covenants herein contained and of other congideration
(the receipt and sufficiency of which is scknowledged by each Party) the Parties agree with one
another as follows.

PART I
ARTICLE 1
INTERPRETATION
1.1 Definitions
In this Agreement:

“1996 IPFA™ has the meaning set forth in Reecital [} to this Agreement;

“Aceeptance Notice” has the meaning set forth in Section 22.2.3;

“Acceptance Tests” means the Phase 1 Acceptance Tests and Phase 2 Acceptance Tests
described in the Facilities Plan and the performance criteria described in Scction 3.3
relating to the Maple | Reactor, the Maple 2 Reactor and the New Processing Facility;
“Active Liguid Waste” has the meaning set forth in Appenﬁix{c, Section 5;

“AECL Closing Payment” has the meaning set forth in Section 2.1.1;

“AECL Inventory Payment” has the meening set forth in Section 2.1.3;

“ARCL Legislative Event” means any change to a Canadian federal or provincial
slatute, regulation or municipal by-law, or the U.S. Energy Policy Act of 2003, or other
similar foreign legislation, or the interpretation thereof, that applies in whole or in part to
the operation of the Dedicated Isotope Facilities, and that affects the production or supply
by AECL of the Big Four Isotopes to Nordion under this Agreement, that is cnacted or
adopted by a Canadian, U.S., or other foreign federal, provincial, state or municipal
government on or after the Long-Term Supply Commencement Date, with respect o any

one of the following matters:

(1) licensing of radioactive prescribed substances and nuclear facilities and
thedr operation,

(i)  enmvironmental assessment and protection,
(iii}  nuclear waste management,

(iv)  secuity,

(v)  health and safety,

(vi) cmergency preparedness, or

DM_TOR/06222-000021 15739 6B , ot
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{vii) transportation, and
which is not the result of

@ the negligence or misconduct of AECL or any of its affiliates or
subcontractors,

{ii) a contravention of Applicable Laws by ABCL, its affiliates or
subcontractors,

(iiiy  abreach of AECL’s obligations under this Agreement, or

(ivy  deferral by AECL of a preseribed or routine maintenance, safety upgrades
or plant life exiension programs in accondance with Canadian nuclear
‘industry best practices;

“AFECL Legislative Event Cost” means the incrcase in ABCL Operating Cost
determined by using consistently applied agcounting policies and cost allocation
methodologies, that is more then 4 porcent @4) of the AECL Operating Cost in the
immediately prior fiscal vear during the relevan year period and cumulatively more
than*pemm (M%) of the AECL Operatin st over the ABCL Operating
Cost in the last year of the immediately preceding year period and reasonably
incurred by AECL in respect of its supply of the Big Four Isotopes to Nordion under this
Agreement, as the direct result of the required compliance with such ARCL Legslative
Events, after deducting:

() any other acrual or potential cost reductions or savings,
T

(iii)

{iv}  the portion of any incresse in AECL’s Big-Four Isotopes revenue share
payment which is greater than the increase caused by an average growth
rate of J6 per fiscal year during the relevant Moo period:

For greater certainty: (i} AECL Legislative Event Cost excludes any Capital Cost which
shall be the sole responsibility of AECL; and (if) AECL Operating Cost to be used as a
base for the first five vear period shall be the AECL Operating Cost for the first year after
the Long-Term Supply Commencement Date;

(2)

x};,«
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“AECL Past Claimed Cost” has the meaning sel out in Section 23.3.1;

“Affiliate” has the meaning ascribed to the term “affiliate” in the Cunuda Business
Corporations Act on the date hereof;

“Agreement” means this Interim and Long-Term Supply Agresment, including the
appendices attached hereto, as the same may be amended, supplemented or ctherwise
modified from time to time in accordance with Section 25.8:

“Agreement on Settlement Principles™ has the meaning ﬁtﬁrth in Recital E;

“Applicable Law™ means any intermational, foreign or domestic statute, law {including,
without lumitation, the commaon law), ordinance, rule, regulation, restriction, regulatory
policy or guideline, by-law (zoning or otherwise), or order, decree, ruling, judgement,
writ, decree or award, ar any Permit;

“Arbitration Rules” mean the provisions of Sections 21.2 40 21.7 inclusive and the rules
of procedure for arbitration sct forth in Appendix D

“Arbitrator” means an arbitrator appointed pursuant to the Arbitration Rules;

“Back-up Supply™ means supply of Big Four Isctopes or NRU Isotopes to Nordion by a
thizd party on any day that AECL is unable to meet Nordion’s Big Fowr Isotope or NRU
Isotope supply requirements for any reason including withour limitation any Planned
Shutdown, Unplanned Shutdown, Permanent Shutdown, NRU Planned Shutdown, NRU
Unplanned Shutdown, NRU Permanent Shutdown or Force Majeure, Short or Late
Shipments and Material Events of Disruption;

“Base Amount”, ]

“Beneficial Facilities Ownership Interest” has the meaning set forth in Section 2.1.1;
“Big Four Isotopes” means, collectively, Molyhdenum-99, Xenon-133, Jodine-1235 and
Iodine-131 (Fission);

.»?fi/r
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5.

“Busincess Day” means a day other than Satuirday or Sunday orv a statatory or civie
holiday in the Provinee of Ontario on which banks ave not open for business in Toronto,
Omtanog

“Capital Cost” means costs which are expenditures which qualify as capital expenditures
associated with property, plant and cquipment or intangble assets under GAAP,
including direct construction and development charges, and which are Direct Staff Costs
ot Third Party Costs;

“Chairperson” means the chairperson of the committee, as set out in Appendix L to the
Agreement;

“Closing™ means the completion of the transfer of the Transferred Assets and all other
transactions contemplated by this Agreement that are to occur contemporancously with
such transfer at the Closing Time;

“*Closing Date” means February 21, 2006;

“Closing Document”™ means any document delivered at or in congiection with the Closing
as provided in or pursuant to Section 2.1.6;

“Closing Time” means 10:00 p.m. on the Closing Date or such other time on such date as
the Parties may mutually agree;

“CNSC” means the Canadian Nuclear Safety Commission and any  successor
organization with substantially the same regulatory authority,

“Committee” means the committee comprised of representatives of AECL and Nordion
gstablished pursuant to Article 14;

“Confidential Information™ has the meaning set forth in Section 18.1;

“Control” has the meaning ascribed to the term *control” in the Canada Susiness
Corporations Act;

“CPY” means the gll items consumer price index for Canada published by Statistics
Canada or any successor index thereto;

“ORLY means ABCL’s Chalk River Laboratoriss and its associated site locared at Chalk
River, Ontario;

“Decommissioning Costs” means all costs and expenses of the decommissioning of all
or any part of the Dedicated Isotope Facilities, the NRU Facilities or CRL in accordance
with Applicable Law and the requirements of any Regulatory Authority including,
without limitation, the costs of 4all associated caleulations, engineering, design,
construction, monitoring, supervision, related radioactive waste Disposal and treatment
and simpilar costs;

L _TORZ0E222-0000271 T13735.68 ﬁ’
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-6 -

“Dedicated Isotope Facilities” means, collectively, the Maple 1 Reactor, the Maple 2
Reactor, the Maple 1 Todine-123 Production Facility and the New Processing Facility, as
deseribed in the Facilities Plan;

“Drirect Staff Costs” |

“Disposal” means any disposal by any means including, without limitation, dumping,
incineration, spraying, pumping, injecting, ﬁcpmﬁmg, abandoning, placing or burying
and “Dispose” has a similar meaning;

“Disputes” includes all d%sputes controversies, claims, counterclaims or similar matters
which relate to or arise out of or in connection with thiz Agreement including the validity,
existence, construction, meaning, performance or effect of this Agreement or the rights
and liabilities of the Parties to this Agreement;

“Effective Date™ means the date on which this Agreement becomes effective and binding
on the Parties pursuant 1o Article 2, being the Closing Date;

“Entity” has the meaning set forth in Section 22.1.3;
“Entity Offer” has the meaning set forth ia Section 22.3.1;

“Environment” means the air, surfzce water, underground water, any land, soil or
underground space even if submerged under water or covered by a structure, all Hving
organisms and the interacting natural systems that include components of air, land, water,
organic and inorganic matters and living organisms and the environment or natural
environment;

“Environmental Laws” means all federal, provincial, municipal or local statutes,
regulations, by-laws, guidelines, restrictions, policies or rules, orders, rulings,
judgements, writs, decrees or awards and the comumon law, relating in whole or in pait to
the Envircnment and includes, without limitation, those rolating to the storage,
generation, use, handling, manufacturc, processing, tramsportation, import, export,
treatment, Release or Disposal of any Hazardous Substance;

DRI TORIORIZL CUMCATTISTIONE
- 2
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“Facilities Plan” means the description of the Dedicated {sotope Facilities attached as
Appendix C hereto;

“Final Ten Year Period” means the ten (10) ysar period commencing on the thirtieth
anniversary of the Long-Term Supply Commencement Date and ending on the fortieth
anniversary of the Long-Term Supply Commencement Date;

“Fiscal Quarter” means a fiscal quarter of AECL, or Nordion, respectively;

“Force Majeure” means, except as otherwise expressly provided in Section 23.1.2, in
relation to the performance of any obligation hereunder, any cause, circumstance or event
of any nature whatsoever which is beyond the reasonshle control, and which does not
arise as a result of the negligence, of the Party responsible for such obligation and which

T TOR/2DE222-CA01T15T35.08
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prevents, in whole or in part, the performance by such Party of any of its respective
obligations, including, without Hmitation, acts of war, terrorism, revolution, riot,
sabotage, vandalism, earthquakes, starms, lightning and other acts of God and local or
national emergencies, strikes, lock-outs, work slow downs and other labour disputes,
whether lawful or not, and AECL’s inability to procure, for reasons beyond AECL’s
control, Highly Enriched Ureanium as reasonably required to perform its obligations under
this Agreement;

“FOB” means Free on Board with “Free on Board” having the meaning set forth in
Incoterms 2000;

“Full Cycle of Wastc Management Operation” has the meaning set forth in Appendix
Q:

“Fuli Production Cyele” means a twenty-one (21) consecutive day period for the
production of Big Four Isotopes using the Dedicatcd Isotope Facilities;

“GAAP” means generally accepted accounting principles in effect in Canada on the datc
hurcof, as described in the handbook prepared by the Canadian Institute of Chartered
Accountants, or any successor and where the Canadian Institute of Chartered
Accountants includes a specific recommendation in its handbook concerning the
treatment of any accounting matter, such recommendation shall be regarded as the only
generally aceepted accounting principle applicable to the circumstance that it covers;

“Hazardous Substance” means any pollutant, contarninant, deleterious substance, waste,
hazardous substance, hazardous material, toxic substance, dangercus substance or
dangerous goods, including, without Hmitation, any that may impair the quality of the
Bovironment;

“High Level Liguid Waste” has the meaning set forth in Appendix C;

“Highly Enriched Uranium” or “HEU” means Uranium-235 concentrated to a level of
not less than 93% by weight Uranium-235;

“Hot Standby™ means the state of operational readiness of a nuclear reactor, isotope
processing facility and all associated faciliies and equipment, capable of producing
Isotopes which will permit such facilities to pass from such state of readiness to the
production of Isotopes in compliance with Applicable Law within seven (7} days;

Tand IO ei8222-00002/ 1715373508
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“Independent Expert” means an i&i’vi:: chosen pursuant to Section 3.7.6, Section
6.10.2 or Section 7.14.2, to arbitrate a Dispute arising with respect to any such Section;

“In-service Operation” for the purposes of the:

(&) Maple 1 Reacior, means CNSC approval to operate the Maple 1 Reactor at 8
MW nominal or greater for Big Four [sotope production, subject to closure of
residual issues of a non-material nature that may be identified 2t the time of said
CNSC approval;

(h)  Maple 2 Reaetor, means CNSC approval to operate the Maple 2 Reactor at 8
MW nominal or greater for Big Four Isotope production, subject to closure of
residual issues of a non-material nature that may be identified &t the time of said
CNSC approval;

()  New Processing Facility, means CNSC approval to operate the New Processing
Facility for the production of Molybdenum-99, Jodine-131 (Fission) and Xenon-
133, subject to closure of residual issues of a non-material nature that may be
identified at the time of said CNSC approval;

{d)  Maple 1 lodine-125 Production Facility, means CNSC approval to operate the
Maple 1 Todine-125 Production Facility for the production of Iodine-125, subject
to closure of residnal issues of a non-material nature that may be identified ot the
time of said CNSC approval;

“Intellectual Property Rights” nicans any and all copyrights, moral rights, patents,
inventions, patent claims, trade-marks, industrial designs, integrated circuif topographies,
rights in or to processes, know-how, show-how, methods, irade secrets, other industrial or
intellectual property rights, anywhere in the world, whether or not registered or
registrable, including, without limitation, any applications, reissues, divisions,
continuations, continuations-in-part, renewals, improvements, translations, derivatives,
modifications and extensions of any of the foregoing, enforcement rights in or with
respect to any of the foregoing and rights, covenants, licenscs, sub-licenses, franchises,
leases, oplioms, security, liens, pledges, charges, encumbrances, benefits, trusts or
eserows granted to or by the applicable Person in respect of any of the foregoing;

“Interim Period” means the period commencing on the Effective Date to and including
the day immediately preceding the Long-Term Supply Commencement Date;

“Interim Period Isotopes” means the NRU Isotopes and Iridium-192;
“Intersite Transport Services” has the meaning sct forth in Section 11.1;

“Inventory Purchase Agreement” has the meaning set forth in Section 2.1.5;

\3‘3

i~

D TORSZUE2220000BN TISTI0.6B 5
TOR_AMRITHI.1 ;{’/‘(‘_/



- 10 -

“Inventory” has the meaning set forth in Section 2.1.3;

“Isotopes” mcans the radioisotopes described in the list of Production and Supply
Standards including, without limitation, the NRU Isotopes or Big Four Isotopes and
Iridium-192 and any additional radioisotopes on which the Parties agree in writing from
time to time;

“Isotope Business” means the business currently carried on by Nordion of the marketing
and sale of (i) Isotopes, Cobalt-60, Cobalt-60 imadiation equipment, Cesium-137
irradiation equipment, ancillary cquipment for irradiators, and products and services
associated with the supply, service, maintenance and installation of such irradiation
equipment, used in irradiation for the sterilization, disinfestation and treatment of a bruad
category of products; and (ii) Isotopes and cancer teletherapy equipment used in the
regearch, disgnosis and treatment of disease;

“Long-Term Supply Commencement Date” moans the date that the Dedicated Isotope
Facilities meet the criteria and deadlines referred o in Section 3.3.2; and if the Parties
have a Dispute as to when or if such datc ocourred, the date spcuﬁe’d in the decision of
the Indcpenﬂfnt Expert rendered pursuant to Section 3.7.6 or the date that the Parties
agree in writing that such criteria and deadlines have been met;

*Low Enriched Uranlem™ or “LEU” means Uranium-233 concentrated to a Ievel of not
more than 20% by weight Uranium-235;

“Maple 1 lodine-125 Production Facility” means the iodine production facility at the
Maple 1 Reactor;

“NMaple 1 Reactor™ means the reactor loceted at CRL as described in the Facilifies Plan;
“Maple 2 Reactor” means the reactor located at CRL as described in the Facilities Plan;

“Malerial Event of Disruption™ means a failure on the part of AECL to mest the agreed
Big Four Isotope production quantities as set forth in the applicable Weekly Supply
Requirements Report and Production and Supply Standards for either: (i)
consecutive deliveries; or (n~ deliveries in an_ day peried;

“Maximum Production Quantities”™ means the quantities of Big Four Isotopes specified
in the Production and Supply Standards astached as Appendix A hereto which represent
the design production capacity of the Maple 1 Reactor and Maple 2 Renctor;

“Mintmum Production Quantities™ means the quantities of Big Four Isotopes specified
as such in the list of Production and Supply Standards;

“Molybdenum-99 Targets” means the [lighly Brriched Uranium targets described in the
Facilities Plan for the production of Molybdenum-99 in the Maple 1 Reactor and Maple 2
Reactor;

Dibd_TOR/208222-D000% T3 8735588
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“MMolybdenum Production Facility” means the AECL Molybdenum-99 and Xenon-133
production facility at CRL;

“Negotiation Period” has the meaning set forth in Section 21.2;

“New Processing Facility” means the isotgpe processing facility at CRL deseribed in the
Facilities Plan;

“Nordion Closing Payment” hes the meaning set forth in Section 2.1.4;
“Nordion Expert” means the expert appointed by Nordion pursaant to Section 3.6;

“Nordion Legislative Event” means any change to a Canadian federal or provineial
statute, regulation or municipal by-law, or the U.S. Energy Policy Act of 2005, or other
similar foreign legislation, or the interpretation thereof, that applies in whole or in part to
Nordion’s Ottawa Facilities and that affects the reccipt from AECL or supply of the Big
Four Isotopes by Nordion to its customers, that is enacted by a Canadian, U.S., or other
foreien federal, provincial, state or municipal government on or after the Long~Teuu
Supply Commencement Date, with respect to any one of the following matters:

(a)  licensing of radicactive preseribed substances and nuclear facilities and their
operation,

(by  environmental assessment and protection,
{c) nuclear waste management,

() security,

(¢)  health and safety,

(t) emergency preparcdness,

{g) transportation, or

(h)  shipping containers, and

which is not the result of:

{1 the negligence or misconduct of Nordion or any of its affiliates or
subcontractors,
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(i) a coniravention of Applicable Laws by Nordion, its affiliates or
subcontractors,

(itl) @ breach of Nordien’s obligations under this Agresment, or

(iv)  deferral by Nordion of a prescribed or routine maintenance, safety
upgrades or plant life extension programs in accordance with Canadian
nuelear industry best practices.

“Nordion Legislative Event Cost” means the increase in Nordion’s Operating Cost
determined by using cousistently applied gocounting policies and cost allocation
methodologies, that is more than @i percent @06) of the Nordion Operating Cost in the
immediately prior fiscal year during the relevant five year period and cumulatively more
than M percent (@6) of the Nordion Operating Cost over the Nordion
Operating Cost in the last year of the immediately pmceﬁfn”peﬁmﬁ and
reasonably incurred by Nordion in respect of the supply of Big Four Isolopes by Nordion
to ity customers, as the direct result of the required compliance with such Nordion
Legislative Events, after deducting:

(i) any other actual or potential cost reductions or savings,
) ¥
(i)

(iv)  amounts that decrease Nordion’s cost for licensed shipping containers and
transport costs, and

(v)  the portion of any increase in Nordion's Big-Four Isotopes revemug which
is greater than the increase eﬁd by an average growth rate 0@% per

fiscal year during the relevant year period;

For greater certainty; (i) Nordion Legislative Event Cost excludes any Capital Cost which
shall be the exclusive responsibility of Nordion; and ({i} the Nordion Operating Cost to be
used as a base for the first five year periad shall be the Nordion Operating Cost for the
first year after the Long-Term Supply Comnmencement Date;

“Nordion Operating Cast”_

(a)

(b)

JF
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“Nordion Past Claimed Cost™ has the meaning set out in Section 23.4.1;

“MNordion's Ottawa Facilities™ means Nordion's facilities located in Ottawsa and leensed
by the CNSC to receive, handle and process isotopes;

“Notice” means written notice in accordance with Section 25.2;

“NRU Facilities” means AECL’s NRU Reactor, the Molybdenum Production Facility
and the associated systems located at CRL;

“NRU Isotopes” means Molybdenum-99, Xenon-133, Iedine-125 and lodine-131
{Tellurium) produced from the NRU Facilities;

“NRU Permanent Shutdown” means the shutdown of the NRU Facilities in
circumstances which will not permit the NRU Facilities to be restarted;

“NRU Planned Shutdown™ means 2 scheduled shutdown of the operation of the NRU
Facilities by AECL ol which notice has been given to Nordion in accordance with
Section 25.2;

“NRU Reactor” means AECL’'s NRU ressarch reactor and the associated systems;

“NRU Unplanned Shutdown™ means a shutdown of the NRU Facilities that is required
i1 order to ensure the health and/or safety of AECL staff, the public, the protection of the
Environment, compliance with Appliceble Law, or arises as a result of the failure of
equipment, material or systems or Is necessary for the safe protection of the NRU
Facilities;

“Offer Notice’ has the meaning set forth in Section 22.2.1 and 22.3.1;

“Officer’s Certificate of AECL” means a certificate signed by the officer of AECL
respongsible for the design and operation of nuclear facilities and certifying without
personal liability that, to the best of his or her knowledge after due enquiry, the matters to
which such certificate relate are frue;

“Officer’s Certificate of Nordion™ means a certificate signed by the Chief Financial
OCfficer of Nordion, or the person performing the functions of the chief financial officer,
and certifying without personal liability that, to the best of his or her knowledge afier due
enyuiry, the matters to which such certificate relate are true;

“Parties” means, collectively, AECL and Nordion and “Party™ means either one of them
as the context requires;

“Payee” has the meaning set forth in Section 25.1.2;

“Payor” has the meaning set forth in Section 25.1.2;
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“Permanent Shutdown” means the shutdown of the Dedicated Isotope Facilities in
circumstances which will not permit the Dedicated Isotope Facilities to be restarted;

“Permit” means any consent, exemption, certificate, licence, permit, approval, right,

ivilege, concession or authorization issued, granted, conferred or otherwise created by a
priviiog y
Repgulatory Authority;

“Person™ shall be broadly interpreted and includes an individual, a corporation, a
partnership, a trust, an unincorporated organization, a Reguolatory Authority and the
executors, administrators or other legal representatives of an individual in such capacity,
and any vther entity;

“Phase 1 Acceptance Tests” means the aceeptance tests relating to the Maple 1 Reactor
and the New Processing Facility described in the Facilities Plan;

“Phase 7 Acceptanee Tests” means the acceptance tests relating to the Maple 2 Reactor
described in the Facilities Plan;

“Planned Shutdown” means a scheduled shutdown of the operation of the Dedicated
Isotope Facilities by AECL of which notice has been given to Nordion in accordance
with Section 25.2;

“Prime Rate” memns on any day the rate of interest that the Bank of Montreal has
established s its reference rate of interest that it will charge on that day for loans in
Canadian dollars to Canadian corporate customers and which it refers to as its prime rate;

“Production and Supply Standards” means the quantity and quality standards sel out in
Appendix A hereto;

“Professional, Regulatory Support and Technical Services™ has the meaning set forth
i Section 13.1;

“Project Progress Reports” has the meaning set torth in Section 3.3.7;
“Purchase Notice” has the meaning set forth in Section 22.3.2;
“Raw Materials” has the meaning set forth in Seetion 6.9;

“Recourse Event” means any of the following events:
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“Regulatory Authority” means any international, federal, provincial or municipal
governmental or foreign regulatory agency. commission, body or authority of any kind
whatsoever having jurisdiction with respect to the subject matter of this Agreement
including, without limitation, the CNSC;

“Release” means any release by any means, including, without limitation, spilling,
leaking, pumping, pouring, emilting, blowing, emptying, discharging, dispersing,
injecting, migrating, cscaping, leaching, absorbing, saturating, precipitating, disposing,
dumping, depositing, contaminating, polluting, spraying, burving, abandoning,
ncinerating, seeping or placing;

“Relevant Period” means the longer of (i) the duration of the Material Fvent of
Disruption and (i1) such period as is reasonably required by Nordion’s third party
suppliers to supply Isotopes to Nordion.

“Respouse” has the meaning set forth in Section 21.2;

“Revenue Forecast™ has the meaning set forth in Section 8.1;

“Sale Terms™ has the meaning set forth in Scetion 22.2.1;

“Sales Taxes” has the meaning set forth in Section 25.1.2 and “Sales Tax” means any
such tax as the context requires;

“Secretary” means the person appointed by the Chuirperson of the Cemmittee as such
pursuant to Appendix 1

“Service Irradiations” means the irradiation of sealed capsules provided by Nordion to
AEBCL as more particularly described in Article 12 and Appendix H;

“Services” means, collectively, the Scrvice Imadiations, the Professional, Regulatory
Support and Technical Services, Intersite Transport Services and the Waste Management
Services;

“Short or Late Shipments” means failure on the part of AECL to dcliver the quantities
of Isotopes or to meet the schedule for delivery of Big Four Isotopes to Nordion as agreed
to by the Parties in the Weekly Supply Requirements Report;

o
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“Specific Customer Requirements”

“Spot Orders” means quantities of Big Four Isotopes requested by Nordion over and
above the Weekly Supply Requirements;

“Start-up Operating Costs™ means operating costs associated with the start up,
commissioning, launch, remediation and settling in requirements of new property, plant
and equipmient rather than with ongoing operational requirements associated therewith,
including costs incurred before the commencement of their operation or during the initial
phase after the commencement of their operation, and which arz Direct Staff Costs or
Third Party Costs;

“Supply Period” means the period commencing on the Long-Term Supply
Commencernent Date to and including the fortieth anniversary of such date;

“Term” means the period commencing on the Effective Date and ending on the earlier
of: (a) the date that Nordion terminates this Agreement pursuant to Section 3.5; (b) the
date that a Recowrse Event vecurs; or (¢} the fortieth anniversary of the Long-Term
Supply Commencement Date;

“Third Party Costs” means (1) direct service and material costs of a general contractor
or sub-contractors; (if) cost of other direct supplies and services. For greater certainty,
there shall be no mark-up or fees on any of these costs nor any overhead allocations;

“Transfer” means any sale, transfer, lease or other disposition;

“Transferred Assets” means, collectively, the Beneficial Facilities Ownership Tnterest
and the Inventory;

“Transferred Business” has the meaning set forth in Section 22.2.1;

“Unplamned Shutdown™ means a shutdown of the Dedicated Isotope Facilities that is
required in order to ensure the health andior safely of AECL staff, the public, the
protection of the Environment, compliance with Applicable Law, or arises as a result of
the failure of equipment, material or systemns or is necessary for the safe protection of the
Dedicated Tsotope Facilities;

“Verification Period” has the meaning set forth in Section 3.7.2;

“Waste Management Area G” means an area at CRL designated for the storage of spent
reactor fuel and caleined wastes in concrete canistors;

“Waste Management Services” has the mearing set forth in Section 10.1;

;?/M
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“Weekly Supply Requirements” means the agreed amounts of Big Four Isotopes to be
supplied by ATLCL to Nordion during a week, as set forth in the Weekly Supply
Requirements Reports; and

“Weeldly Supply Requirements Report™ has the meaning set forth in Section £.2(a).
1.2 Headings

The division of this Agreement into Articles and Sections and the insertion of
headings are for convenience of reference only and shall not affect the construction or
interpretation of this Agreement. The terms “hereof” “hereunder” and similar expressions refer
to this Agreement and not to any particular Article, Section or other portion hereof and include
any agreement supplemental hereto. Unless something in the subject matter or context is
inconsistent therewith, references herein to Articles, Sections and Appendices are to Atticles,
Sections and Appendices of this Agreement, respectively.

1.3 Extended Meaning

Words importing the singular number only shall in¢lude the plural and vice versa,
words importing gender shall include all genders and words importing persons shall include
individuals, sole propriclorships, partnerships, associations, trusts, joint ventures, unincorporated
organizations, corporations or nafural persons in their capacities as trustees, execitors,
administrators or other legal representatives,

14 Currency

Unless otherwise expressly provided, in this Agreement all dollar ameunts shall
refer to Canadian dollars. '

15 Appendices
1.5.1 The following are the appendices arttached hereto, incorporated by reference by
the sections indicated and deemed to be a part hereof:
Appendix A - Production and Supply Standards (ss 1.1 (various) 3.1.2,
3.3.3(a), 6.9, 6.10, 7.1.1, 7.12, 7.14)
Appendix B - Waste Transfer (ss, 10.1, 102, 10.2.1)
Appendix C - Facilities Plan {ss 1,1 (various) 3.L.1)
Appendix D - Rules of Procedure for Arbitration (ss. 1.1 (various), 21.6)
Appendix E - Nordion Competitors (s. 4.4}
Appendix F - Entities (s.22.1.3)
Appendix G - Intentionally Deleted
AppendixH - Service Irradiations Prices (ss. 1.1, 12.1)
Appendix T - Scope of Work Related to the TEU Conversion Report (s,
15.1.2(2))
Appendix I - Intersite Transportation Services and Prices (ss. 7.13, 11.1,
11.5)
Appendix K Nordion Covenants (5.3.3.8)
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Appendix L - Committee Procedures (3. 14.3)

Appendix M - Project Progress Reports (5. 3.3.7)

Appendix N - Operations Reports (s. 4.6)

Appendix O - Professional Services, Regulatory Support and Technical
Services (s. 13.1)

Appendix P - Full Cycle of Waste Management Operation (ss.1.1, 3.3)

Appendix - Inventory (s. 2.1.3)
Appendix R - Examples of Sharing Legislative Event Costs (Article 23)
Appendix S - Form of Inventory Note (s. 2.2.1)

1.52 Tn the event of any conflict or inconsistency between the provisions of this
Agreement and (e provisions of any Appendix, the pravisions of this Agreement shall prevail,

PARTII

ARTICLE 2
TRANSFER OF INTERESTS

21 Action on Closing
Subject to the provisions of this Agreement, at the Closing Time:
211 Transter of Beneficial Facilities Ownership Interest

Nordion shall sell and transfer all of its right, title and beneficial interest in and to
the Dedicated Isotope Facilities (the “Beneficial Facilitics Ovwnership Interest”) to ALCL and
AECL shall purchase the Beneficial Facilities Ownership Interest in consideration of the Parties
entering into this Agreement and the Closing Documents and the payment to or to the order of’
Nordion of twenty-five million dollars (325,000,000) (the “AECL Closing Payment”) in
accordance with the provisions of Scction 2.1.2.

212 Payment of the AECL Closing Payment

AECL shall pay the AECL Closing Payment to or to the order of Nordion, by
wire transfer in immediately available Canadian funds to the bank account described in such
written direction.

213 Irventory Purchase

Nerdion shall sell, transfer and quit claim all of its right title and interest in and to
all inventory as more particularly set forth in Appendix @ (the “Inventory™) v AECL and
AECI, shall purchase the Inventory in consideration of the payment to Nordion, of fifty-three
million, twe hondred and seventy-seven thousand, six hundred and ninety-nine dollars
(853,277.699} (the “AECL Inventory Payment™), being Nordion’s cost of the Inventory, in
accordance wilh (ke provisions of Section 2.2,
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Nordion Closing Payment

Assumed Liahilities

Closing Documents
The Partics shall execute and deliver:

a bill of sale with respect to the sale of the Inventory to AECL, in a form mutually
acceptable to the Parties, dated as of the date hereot between the Parties;

an assignment and assumption agreement with respect to the Inventory Purchase
Agreement, in a form mutually acceptable to the Parties, dated as of the date
herzof between the Partics;

a Beneficial Facilities Ownership Interest conveyance agreement, in a form
mutually acceptable to the Parties, dated as of the date hercof between the Parties;

the Second Amended and Restated Restrictive Covenant Agreement dated as of
the date hereof between the Parties;

a letter agreement, dated the date horcof] between the Parties with respect to pre-
existing claims;
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2.2.1

- 20 -
a letter from Nordion to AECT, confirming the amount of Pre-operating Staff
Costs inonrred by Nordion;
Carbon-14 letter of agreement, dated the date hereof, between the Partivs;
an undertaking by MDS Inc., dated as of the date hereof, granting to ABCL aright
of first offer and a right of first refusal on the sale of the voting securities of
Nordion, in certain circumstances;

Termination of Licence Agreement;

a letter agreement, datcd the date hereof between the Partics relating to the
purchase of Inventory; and

such other documents as may be necessary or desirable to complete the
transactions contemplated by this Agreement,

Pavment of the AECL loventory Payment

AECL Inventory Payment

ALCL shall pay the AECL Inventory Payment to Nordion, in forty-eight (48)
equal monthly instalments of one million one hundred and nine thousand nine hundred and fifty-
two dollars ($1,109,952), commencing on Oclober 31, 2008 4
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2.3 Nu Representations

ABECL specifically acknowledges und agrees that, except as expressly set forth
herein or in any Closing Document, Nordion ig transferring the Transferred Assets to AECL on
an “as is, where is basis™ and except for the representations and warranties of Nordion
expressly set forth herein, or in any Closing Document, neither Nordion nor any other person is
making, and AECL is not relying on, any representations, warranties or conditions of any kind
whatsoever, whether oral or written, direct or collateral, expross or implied, statutory or
otherwise, as to any matter conceming any of the Iransferred Assets or the transactions
contemplated by this Agreement, including without limitation any representations, wartanties or
conditions relating to the gquality, nature, title, merchantability, fitness for purpose, use,
operation, value, marketability, adequacy or physical condition of any of the Transferred Assets
or any aspect or portion thereof.

24 Place of Closing
The Closing shall take place at the Closing Time at the offices of Osler Hoskin &

Harcourt T.1.P, 63" floor, First Canadian Place, Toronto, Ontatie at 3:00 p.m. {Teronto time) or
at such ofher place and at such other time as may be agreed to by the Partics.

25 Representations and Warranties
2.5.1 Representations and Warranties By AECL

AECL represents and warrants throughout the Term and acknowledges that
Nordion is relying thereon, as follows:

(@}  Organization. AECL is a corporation duly organized and validly existing under
the laws of Canada.

{(b)  Authorization, AECL has full corporate power and authority to execute and
deliver the Agreement and the Closing Documnenls to which AECL is a Party, to
perform its obligations hereunder and thereunder and to carry out the ransactions
contemplated hereby. The execution, delivery and performance by AECL of the
Agreement and the Closing Documents to which AECL is a Party have been duly
authorized.

()  Enforceability. Each of the Agreement and the Closing Documenls to which
AECL is a Party, constitutes a valid and binding obligaton of ABCL, enforceable
against AECL in accordance with its terms subject to the following qualifications:

{1} specific performance, injunction and other cquitable remedies are
discretionary and, in particular, may not be available where (except as
othorwise provided in this Agrecment) damages are considersd an
adequate remedy; and
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(i)  enforcement may be limited by bankruptey, insolvency, Hquidation,
reorganization, reconstruction and other similar laws gencrally affecting
the enforceability of creditors” rights.

No Breach of and Compliance with Applicable Laws. The execution, delivery
and performance of the Agrecment and the Closing Documents to which AECL is
a Party by AECL shall not violate any Applicable Law and shall not breach any
agreement, license, covenant, duty, cowrt order, judgment, or decree to which
AEBCL is a Party or by which it is bound. AECL shall perform its obligations
under the Agreement in a manuer that complies with all Applicable Laws.

Conflicting Agreements. AECL is free of any contractual obligation that would
present it from entering into the Agreement or any Closing Document to which
AECL is a Party or prevent or hinder it in any way from fulfilling its obligations
under the Agreement.

GST Number. ABCL is registered under Subdivision d of Division V of Part IX
of the Excise Tax Act (Canada) and has been assigned GST/HST Number
I AECL's GS8T/HST Number changes at any time, AECL

" shall forthwith notify Nordion of its new GST/HST Number.

Representations and Warranties by Nordion

Nordion represents and warranis throughout the Term and acknowledges that

AECL is relying thereon, as follows:

(&)

(0)

©
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Organization. MDS Nordion is a division of MDS (Canada) Inc., which is a
corporation duly organized and validly existing under the laws of Canada.

Authorization. Nordion has full corporate power and anthority to execute and
deliver the Agreement and the Closing Documents to which Nordion is a Parly, to
perform its obligations hereunder and thereunder and catry out the transactions
conteraplated hereby. The execution, delivery and performuance by Nordion of the
Agreement and the Closing Documents to which Nordion is a Party have been
and shall be duly and validly authorized.

Enforceability. Each of the Agreement and the Closing Documents to which
Nordion 13 a Party constitutes a valid and binding obligation of Nordion,
enforceable against Nordion in accordance with its terms subject to the following
qualifications;

@) specific performance, injunction and other equitable remedies are
discretionary and, in particular, may not be availeble (except as otherwise
provided in this Agreement) where damages are considered an adequate
remedy; and
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(i)  enforcement may be limited by bankruptey, inselvency, liquidation,
reorganization, reconstruction and other similar laws generally affecting
the enfurcesbility of creditors’ rights,

(d)  No Breach of and Compliance with Applicable Laws. The execution, delivery
end performance of the Agreement and the Cloging Documents to which Nordion
is a Party by Nordion shall not violate any Applicable Law and shall not breach
any agreement, license, covenant, duty ‘court order, judgment, or decree to which
Nordion is a Party or by which it is bound. Nordion shall perform its obligations
under the Agreement in 2 manner that complies with all Applicable Laws.

(¢)  Conilicting Agreements. Nordion is free of any contractual obligation that
would prevent it from entering into the ﬁgreemmﬁ or any Cleosing Document to
which Nordion is a Party or prevent or hinder it in any way from fulfilling its
obligations under the Agresment.

()  GST Number. Nordion is registered under Subdivision d of Division V of Part
Tax Act (Canada) and has been assigned GST/HST Number
If Nordion's GST/HST Number changes at any Himne,
with notify AECL of its new GST/HST Number.

b
f,)'i
Lad

Survival

{a)  The representations and warranties made by the Parties in Sections 2.5.1 and 2.5.2
of this Agreement shall continue throughout the Term.,

(h)y  Noinvestigations made by or on behalf of either Party at any time shall waive,
diminish the scope of or otherwise affect any representation or warranty made by

the Parties in the Agreement.
PART HII
ARTICLE 3
DEDICATED ISOTOPE FACILITIES
31 Facilities Development, Testing and Process Development
3.1 AECL shall complete the development, design, construction, testing of, and shall

achieve In-service Operation of the Dedicated Isotope Facilities in accordance with the Facilities
Plan.

3.1.2 The Dedicated Isotope Facilities shall be capable of routincly and reliably
pmducmg Big Four Isotopes in accordance with the Production and Supply Standards.

313 AECL shall develop the technical processes and procedures required for the
commercial production of Big Four Isotopes.
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32 Access to the Dedicated Isotope Faeilities

* Un reasonable notice by Nordion, AECL shall, subject to AECL’s site access and
security requircments, give or cause fo be given to the representatives, employees, contractors,
agents and customers of Nordion access to CRL from time fo time during normal business hours
to view the NRU TFacilities, the Dedicated I[sotope Favilities and the commercial Isotope
production operations of AECL for marketing or customer relations purposes.

33 Performance Criteria and Deadlines for Maple 1 Reactor, Maple 2 Reactor
and the New Processing Facility

331 AECL shall provide Nordion with at Icast ninety (90) days’ prior Notice ol the
date on which the Maple 1 Reactor, the Maple 2 Reactor and the New Processing Facility, as the
case may be, will be ready for the Acceptance Tests relating thereto and the proposed date for the
commencement of such Acceptance Tests.

332 AECL shall, on or prior to October 31, 2008, provide Nordion with an Officer’s
Certificate of AECL certifying that, with respect to the Maple | Reactor and the New Processing
Facility, AECL:

(&)  has received CNSC acceptance of the Maple 1 Reactor and the New Processing
Facility for In-Service Operation;

{b)  has received CNSC acceptance of the commissioning completion assurance
documents, with respect to the Maple 1 Reactor and the New Processing Facility,
subject to the closure of any residual issues of a non-material nature that may be
identified for completion;

(¢)  hascompleted the Phase 1 Acceptance Tests;

Db_TORZONZ22-000024 71573908
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33% ~ AECL shall, on or prior to October 31, 2009, provide Nordion with an Officer’s
Certificate of AECL. certifying that, with respect to the Maple 2 Reactor, AECL:

(@)  hasreceived CNSC acceptance of the Maple 2 Reactor for In-Service Operation;

g'g A
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{b)  has received CNSC acceptance of the commissioning completion assurance
documents, subject to the resolution of any residual issues of a non-material
nature that may be identified for completion;

(c)  has completed the Phase 2 Acceptance Tests;

337 During the Interim Period, AECL shall provide to Nordion monthly Dedicated
Isotope Facilities project progress reports in such form and content as set out in Appendix M (the
“Project Progress Report”) so as to enable Nordion to be informed as to the progress related to
meeting the criteria set out in this Section 3.3. Hach Party shall promptly disclose to the other
Party in writing any fact or circumstance ocourring that significantly affects or would reasonably
be expected to have a significant effect on the complztion of the Dedicated Isotope Facilities.
On reasonable notice AECL shall provide reasonable access to the representatives, emiployees,
contractors, agents and customers of Mordion, to the Dedicated Isotope Facilities for such
purposes.
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3.5 Failure to meet October 31, 2008 Performance Criteria

Subject to Sections (i ami,if the performance eriteria referred to in Section

3.3.2 are not met by October 31, 2008, then Nordion may at its option (i) immediately terminate
the provisions of this Agreement applicable to the Supply Period by Notice to ARCI, without
prejudice to the rights of the Partics accrued to the date of termination apnd (if) continue to
purchase Isotopes from AECL on the terms set forth in Article 6 and from third party sources,
until such timec as it has ostablished a satisfactory aliernative supply of Isotopes.
Notwithstanding such partial termination of this Agreement, the provisions of this Agreement
applicable to the supply of Interim Period Isotopes during the Interim Period, the provisions with
respect to the AECL Inventory Payment and Article 19 shall survive such partial termination of
this Agreement and remain in full {orce and effect. If and when Nordion has established a
satisfactory alternative supply of Isotopes, it shall give not less than six (6) months” Notice to
AECL terpiinating the bulance of this Agreement, without prejudice to the rights of the Parties
accrued to the date of termination; provided that the provisions of this Agreement applicable to
the AECL Inventory Payment and Article 19 shall survive such tenmination and remain in full
force and effect.

3.6 Appointment of Nordion Expert

361 Nordion shall be entitled to appoint an expert (the “WNordion Expert”) with the
prior written consent of AECL, such consent not to be unreasonably withheld or delayed, to
monitor the Acceptance Tests for the purpose of subsequently verifying the documentary
cvidence relating thereto pursuant to Section 3.7.2. Nordivn shall have the right to send up to
two representatives to attend with the Nordion Expert as observers during the monitoring
process. Subject to Section 3.7.5, Nordion shall be responsible for the fees and expenses of the
Nrrdion RExpert. k

362 AECL shall provide all reasonable assistance and access to the Dedicated Isotope
Pacilities and, as soon as practicable, prior to the conduct of the Acceptance Tests, copies of all
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documentation necessary to enahle, or to facilitate the ability of, the Nordion Expert to monitor
the Acceptance Tests,

37 Evidence Relating to Performance Criteria
3.7.1 Each Officer’s Certificate of AECL provided pursuant to Section 3.3 shall have

attached thereto documentary evidence relating to each of the matters certified in such Officer’s
Certificate of AECL.

372 Upon Notice by Nordion to AECL given within ten (10) Business Days of
Nordion’s receipt of an Officer’s Certificate of AECL pursuant to Section 3.3, ALCL shall assist
with the verification of any documentary evidence relating to the performance of the Maple 1
Reactor, the Now Processing Facility or the Maple 2 Reactor, as the case may be, by the Nordion
Expert. Any such verification shall be conducted within the twenty-five (25) Business Days (the
“Verification Period™) immediately following Nordion’s receipt of the Officer’s Certificate of
AECL.

3.7.3 AECL shall provide all reasonzble assistance as may be requested by the Nordion
Expert in verifying the documentary evidence provided to Nordion by ARCL.

374 The Nordion Expert shall provide a written report to the Parties either agrecing
that the Nordion Expert supports the Officer’s Certificate of AECL or that the Nordion Expert
does not support the Officer’s Certificate of AECL by no later than the cnd of the Verification
Period and, if the Nordion Expert does not support the Officer’s Certificate of AECL indicating
to what extent, if any, the Nordion Expert belicves that the documentary evidence provided (o
Nordion by AECL does not support the certification by the Officer’s Certificate of AECL to .
which the documentary cvidence relates.

375 Nordion shall, by Notice to AECL within five (5) Business Days following its
receipt of the Nordion Expert’s report, advise AECL whether it accepts or disputes the Officer’s
Certificate of AECL which is the subject of the Independent Expert’s review, In the event that
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Nordion disputes such Officer’s Certificate of AECL and the Parties are unable to resclve such
dispute within the ensuing ten (10) Business Days, the matters in dispule, and the expenses
relating to the services of the Nordion Expert, shall be determined by arbitration pursuant to
Section 3.7.6.

3.7.6 Arbitration Process

{2}  Omn or before October 31, 2007 the Parties shall meet and sclect three (3)
independent experts who would be gualified by education and experience to
arbitrate a Dispute under Section 3.7.5 and shall rank them in descending order of
preference. If the Parties cannot agree on the selection of such three (3)
individuals or their ranking, cach Party will appoint one independent, arm’s
length individual who is an expert in the area of the Dispute, which individuals
will, within ten (10} days after their appointment, meel and select and rank three
{3} individuals, in order of preference, to act as the Independent Expert. This
scloction and ranking will be made from a lst of ten (10} potential candidates,
five (5) selected by each Party.

{b)  If a Dispute remains unresolved under Section 3.7.5, either Party may hy notice to
the other Party require that the Disputc be settled by arbitration pursuant to this
Section 3.7.6 by an Independent Expert chosen based on the ranking set forth in

" Section 3.7.6(a) and such individual’s availability to hear the Dispule.

{c) Within thirty (30) Business Days after the Independent Expert accepts his
appointment to arbitrate the Dispute, the Parties shall submit to the Independent
Expert all documentation that they consider relevant to resolution of the Dispuie.
Within such thirty (30) Business Day perind, each party shall have two {2) days to
present their case to the Independent Expert and for cross-examinations of any
testimony to take place or such longer perind as the Independent Expert may
permit.

(dy  The Independent Expert shall make his decision in writing within fifteen (15)
days after such thirty (30} Business Day period and his decision shall be final and
binding on the Parties.

() Except to the extent expressly set forth herein, the provisions of the Arbitration
Rules shall apply to the arbitration under this Section 3.7.6, except that there shall
be no appeal to a court on & question of law regardless of the cost, Hability or
expense incurred by a Party as a result of the Independent Expert’s decision.

3.8 Nourdivn Covenants

3.8.1 Nordion will perform its responsibilities tnder the Agreement in a manner that
does not infringe, or constitute an infringement or misappropriation of, any Intellectual Property
Rights of AECL or any third party.

382 Nordion will use commercially reasonable efforts o have Nordion's Otiawsa

Facility ready to accept the supply of Tsotopes from the Maple 1 Reactor which will be produced
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by AECL provided that AECL advises Nordion as soon as reasonably practical, but not less than
120 days in advance, of its intention to commence such supply. [If such facility is not so ready,
then, pursuant to Sections 3.3.8 and 3.4, Nordion may by notice to AECL giver on or before
October 31, 2008, change any ol the following dates referred to in this Article 3, namely.
October 31, 2008, October 31, 2009 and October 31, 2010, however the period of time between
the said dates shall remain unchanged. The performance of each Party’s covenants under this
Article 3 shall be delayed, until the applicable new date chosen by Nordion.

39 AECL s Covenants

3.92 AECL will perform its obligations under the Agreement in a manner that does not
infringe, or constitute an inftingement or misappropriation of, any Intellectual Property Rights of
Nordion or any third party,

ARTICLE 4
USE AND OPERATION OF FACILITIES
4.1 Safety and Prudent Practices
4.1.1 Notwithstanding any other provision of this Agreement, AECL shall have

complete discretion in the operation of the Dedicated Isotope Facilities and the NRU Facilities in
rclation to operating safety matters including, without limitation, the decisions and
determinations relating to Planned Shutdowns, Unplanned Shutdowns or Permanent Shutdowns
to the extent that the foregoing pertain to or affect operating safety.

412 All decisions made by AECL pursuant to Section4.1.1 shall, to the extent
practicable, be made by choosing the alternative which best recognizes that the production of
Isotopes for Nordion constitutes a comunercial business in which Nordion seeks to supply its
customers on a continuous and competitive basis.

4.2 Regulatory Approval of AECL

AECL shall diligently seek to obtain and maintain in ABCL’s name all Permits
required under Applicable Law for the fulfilment of its obligations hereunder including, without
limitation, all Permits required tor the operation of the Dedicated Igciape Facilities and the NRU
Facilities, the supply of Isotopes and the provision of all Services in compliance with Applicable
Law. AECL shall advise Nordion on a timely basis of any action or threatened action by any
Regulatory Authority which has or may have a malerial or adverse effect on the design,
construction or operation of the Dedicated Isotope Facilities, the NRU Facilities, the supply of
Isotopes or ARCL’s performance of any of the Services.

,@? } s
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4.3 Regulatory Approval of Nordion

Nordion shall diligently seek fo obtain snd mainfain in Nordion’s name all
Permits required under Applicable Law for the fulfilment of its obligations hercunder including,
without limitation, all Ticenses required to receive Isotopes and shipping containers. Nordion
shall advise AECL on a timely busis of any action or threatened action by any Regulatory
Authority which has or may have a material or adverse effect on Nordion’s performance of any
of its obligations under this Agreement.

4.4 Subcontracting

AECL shall be solcly responsible for any third party subcontractors provided that
AECL does not subcontract any of its obligations under this Agreement to any competitor of
Neordion in the Isotope business. Nordion shall provide a list of its competitors to AECL as set
forth in Appendix E, which list may be updated hy Nordion from time to time.

4.0 Operations Reports

During the Term, AECL shall provide to Nordion monthly eperations reports
consistent in form and content with the form sct out in Appendix N. These reports shall
document AECL’s performance relative 1o the Revenue Forecast and the Weekly Supply
Requirements. The reports will also docoment any significant production achievements and any
actual or forcseen issues related to the supply of Isctopes to Nordion. These reports will also
contain information regarding any significant or reportable regulatory issues associated with the
supply of Isotupes v Nordion.

ARTICLE S
PROJECT COSTS

51 Project Costs

AECL shall be solely responsible for all costs, labilities and expenses, of any
knd, imcurred commencing November 1, 2005, to completc the development, design,
construction, acceptance testing of and to achieve In-Service Operation of the Dedicated Tsotope
Facilities in accordance with the Facilities Plan, with the exception of the costs described in
Section 8{c) of the Facilities Plan.
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CARTICLE 6
INTERIM PERIOD SUPPLY OF ISOTOPES

6.1 O 1 pply of Isotopes by AECL
During the Interim Period, subject to availability of the NRU Facilities to produce

Interim Period Isotopes, AECL will produce and supply the Interim Petiod Isotopes exclusively
w Nordion.

6!2

wupply of Iridium-192 by AECL During the Interim Period

Dring the Interim Period, ACCL shall, subject to the operativnal limitations of
the NRU Reactor, provide Tndium-192 to Nordio for use in bulk,
medical and sources in azcardaﬁcc with the Product and Supply Standards until the Permanent

Shutdown of the NRU Reacioolil ) B

6.3 Purchase of Interim Periad Isotopes hy Nordion

Druring the Interim Period Nordion shall purchase exclusively from AECL all of
the NRU Isctopes which are sold by Nordion ?ubjccz to AECL’s ability to mect Nordion’s
Isotcpc supply requireiments and except for;
is required to purchase from third parties

6.4 Costs of Interim Operation

IiT

kind, relating to the pmducimﬂ, mppiy and deln ery of Eﬁmpea by AECL h&ramlder m::ludmg
without limitation maintaining and operating the Dedicated Isotope Facilities and the NEU
Facilities during the Interim Period, except for the costs specifically provided for horcin
including, without, limitation Sections 6.5, 6.9, Article 15 and Article 23,

6.5 Paymeat for Supply

6.6.1 During the Interim Period, Nordion shall pay to AECL:

I
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(a)
aion for the NRU Tsotopes supplied by AECL

{(b) percen until the first anniversary of the Effective Date and
therealt perces tated on all invoices
of Nordion Tridiom-192

{c) ercent stated on all invoices of
Nordicn for Inidium-1%2  and

(dy 4 ; 7 stated on all invoices of Nordion
for Iridium-19

delivered to Nordion's customers during the Interim Period, converted to Canadian dollars at the
average Bank of Canada rates of exchange at twelve noon (Ottawa time) for any foreign
currencies received during the month of the relevant sales, The payments for supply, made
pursuant to this Section 6.6.1, are in respect of the Isctopes referred to in this Section

6.62 The aggregate amount payable to AECL shall be caloulated with respect to
shipments occurting in each calendar month and shall be paid to AECL not more thar
ddays following the end of cach calendar month,

6.6.3 Nordion shall remit monthly statements showing, on a per-Isotope basis the
quantity of each Isotope sold, the aggregate of the invoice amount to its customers in the invoice
currency for each applicable Isotope, the exchange ates used to convert to Canadian currency,
each deduction fom the invoice amouTwill ' and a calenlation
of the amount payable to AECL pursuant o Section 6.6.1. ‘

6.6.4 AECL agrees to use all commercially reasonable efforts to repair and resiore to
routine operation its second mulli capsule tod used in the irradiation of Iridium-192 target
material on or before the first anniversary of the Effective Date.

6.6.5 Not later than 45 days following the end of each fiscal year of Nordion during the
Term, Nordion shall deliver to AECL a Officer’s Certificate of Nordion certifying that the
aggregate of the invoice amount to the customers of Nordion and all entities under Nordion’s
Control contained in the mouthly statements provided pursuant to Section 6.6.3 is correct in all
material respects.

6.7 Nordion to Minimize Decay Losses

In order to maximize AECL’s revenues, Nordion shall use commercially reasonable
efforts to minimize decay losses to Interim Period Isotopes to which the revenue sharc applies
hereunder to the extent within Nordion’s control and which occur prior to the invoicing of
Nordion customers.
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6.8 Arm”s Length Pricing

In respect of AECL Isotopes used by Nordion or by its Affiliates for their own
mnsumptmn th nount shall be determined using the average of the then corrent
price that is being paid by major contract customers of Nordion or its Affiliates for compurable
purchases of the same Isotopes. In the event no spitable market price comparison is available,
Nordion's then current price list for Isotopes shall i used.

6.9 Input

AFECL. shall be responsible for acquiring all inputs, fuel, heavy water, chemicals,
targets, iaventory and other raw materials (collectively, the “Raw Materials™) required to supply

the Isotopes and perform the Services in accordance with the Production and Supply Standards

except for Iridium-192 capsules required to produce Iridium-192, ‘lellurium Dioxide capsules
required to produce Todine-131, and all waste cans for Category | waste, which will be supplied
by Nordion to AECL without ¢harge.

6.10 Disputes Regarding Production and Sepply Standards During Interim
Period
6.10.1 Any Dispute between the Partics as to whether the Production and Supply

Standards have been met in any given situalion during the Interim Period shall be submitted to
the Committee. If the Committee i3 unable to agree within 30 days of such submission as to
whether the Production and Supply Standards have or have not been met in the particular
situation, the issue will be submitted to an Independent Expert for resolution pursuant to Section
6.10.2.

£.10.2 Arbitration Process

(a)  On or before October 31, 2007, and on or before the 31% day of Octaber of every
third year thereafler, the Parties shall meet and select three (3) independent
engineers who would be qualified by education and experience o arbitrate a
Dispute under Section 6.10.1 and shall rank them in descending order of
preference.  If the Parties cannot agree on the selection of such three (3)
individuals or their ranking, each Party will appoint one independent, arm’s
length individual, who is an expert in the arca of the Dispute, which individuals
will, within ten (10) days after their appointment, meet and select and rank three
(3) individuals, in order of preference, to act as the Independent Bxpert. This
selection and ranking will be made from a list of ten {10) potential candidates,
Live (5) selected by each Party.

{b) If a Dispute arises under Section 6.10.1, either Party may by notice to the other
Party require that the Dispute be seﬁleﬁ by arbitration pursuant to this Section
6.10.2 by an Independent Expert chosen based on the ranking set forth in Section
6.10.2(a) and such individual’s availability to hear the DMsputs.

(c)  Within thirty (30) Business Days after the Independent Expert accepts his
appointment to arbitrate the Dispute, the Parlivs shall submit to the Independent
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Expert all documentation that they consider relevant to resolution of the Dispute.
Within such thirty (30) Business Day period, each party shall have two (2) days to
present their case to the Independent Expert and for cross-examinations of any
testimony to take place or such longer period as the Independent Dxpert may
permit.

(@)  The Independent Expert shall make his decision in wiiting within fifteen (15)
days after such thirty (30) Business Day period and his decision shall be final and
binding vn the Parties.

(¢)  Except to the extent expressly set forth herein, the provisions of the Arbitration
Rules shall apply to the arbitration under this Section 6.10.2, except that there
shall be no appeal to a court on a question of law, regardless of the cost, liability
or expense incurred by a Party as & result of the Independent Expert’s deeision,

611 Intering Production from NRU Facilities

AECL will use reasonable commercial efforts to maintain Interim Period Isotope
production from the NRU Facilities throughout the Interim Period, and will diligenly seek to
obtain and maintain such permits and approvals as are required for such Interim Perind Isotope
production. AECL is not awarc of any material reason which would prevent the NRU Pacilities
from continuing to produce Interim Period Isotopes throughout the Interim Period, but in that
regard the Partics rccognize that ongeing production from the NRU Facilities is subject to
approvals from licensing and regulatory bodies and that the NRU Facilities are aging facilities.

6.12 NRU Planned and Unplanned Shutdowns

6.12.1 IT AECL intends to have an NRU Planned Shutdown, it shall give not less than
thirty (30} days Notice to Nordion of the date when such NRU Planned Shutdown will ocour and
the planned duration of the NRU Planned Shutdown. AECL will use all commercially
reasonable efforts and will work co-operatively with Nordion to minimize the c¢ffect of the NRU
Planned Shutdown on the supply of Interim Period Isotopes to Nordion.

6.12.2 Each Party shall promptly disclose to the other Party in writing any fact or
circumgtance occurring during the Interim Period that results, or is likcly to result, in any
distuption in supply or significantly affects or would reasonably be expected to have a significant
effect on the supply of the Interim Period Isotopes or the Services as contemplated by this
Agreement.

6.12.3 If an NRU Unplanned Shutdown oceurs, AECL will promptly notify Nordion of
the NR1J Inplanned Shutdown and the probable duration of the NRU Unplarmed Shutdown,
Both Parties shull co-operate to minimize the impact of such NRU Unplanned Shutdown,
recognizing that it is in the best interests of both Parties that the production and supply of Interim
Period Isotopes be continued at the earliest possible opportunity.

6.12.4 AECL will notity Nordion of an intended NRU Permanent Shuidown as soon as
reasonably practical in advance of such intended NRU Permanent Shutdown. Both Partics shall
co-operate to minimize the impact of such NRU Permaneat Shutdown.
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6.13 Release with Respect to the NRU Facilities

Notwithstanding Section 6.11, in consideration of the execution of this
Agreement, Nordion on behslf of ifself and all its Affiliates hereby releases and forever
discharges AECL, its directors, officers. employees and agents from any and all actions, ceuses
of action, Habilities, claims and demands whatsoever which Nordion or any Affiliates ever had,
now has or may hereafter have by reason of any failure of the NRU Reactor to produce Isotopes
for Nordion, ineluding, without limitation, any failure to produce Isetopes for Nordion by reason
of an NRU Unplanned Shutdown or NRU Permancnt Shutdown. Nordion on behalf of itself and
all its Affiliates agrees that Nordion and its Affiliates will not make any claim or take any
proceedings aguinst any individual, partnership, association, trust, unincorporated organization
or corporation with respect to any matter which may have arisen between AECL and the other
persons hercinabove released or which could arise agsinst AECL or the other persons
hereinabove released or in which a claim counld arise against AECL or such other persons for
contribution or indemmity or other reliel over and in relation to any or all dealings between
Nordion and its Affiliates, AECL and the other persons hereinabove released with respect to the
failure of the NRU Reactor to produce Isotopes. Nordion holds harmless and indemnifies AECL
and the persons above released in respect of any lishilities arsing from claims made by
customers of Nordion relating to product Hability and to any covenants given by Nordion to its
customers relating to the supply of Isotopes from the NRU Facilities.

PART IV
ARTICLE 7
LONG-TERM ISOTOPE SUPPLY
7.1 ‘Snpply of the Big Four Isotopes by AECL During the Supply
Period
7.1.1 During the Supply Period, AECL shall provide ~tx} Nordion in

acecordance with the Production and Supply Standards the Big Four Isotopes, utilizing the
Dedicated [sotope Facilities.

7.2 msnpgly of Iridium-192 by AECL During the Supply Period

During the Supply Period, AECL shall, subject to the operational lmitations of the NRU
Reactor, provide Iridium-192 to Nordion,  for use in bulk, medical and

sources in accordance wﬁh the Pm&uc:t aﬁd% ppl E‘tan&&r{fsunm the Permanent Shmdavm of

’shc NRU F&cﬂlms F

| mchase of Supply Period Isotopes by Nurdion

aw
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7.7 Costs of Operation During Supply Period

AECL shall be solely responsible for all costs, liabilitics and expenses, of any
kind, relating to the production and supply of Isotopes by AECL hereunder, including without
limitation maintaining and operating the Dedicated Isotope Facilities and the NRU Facilities
during the Supply Period, except for the costs specifically provided for herein including without
limitation Sections 7.10, 7.12, Asticle 15 and Article 23.

7.8 Payment for Supply
7.8.1 During the Supply Period, Nordion shall pay to AECL:

(1)
, stated on all invoices of Nordion for the Blg Four
Isotopes supplied by ARCT. and delivered to Nordion's customers;

(b N pcrcent WEINEGEGGENEEEERNNNNNNY o] on all invoices of
Nordion for Indium- iMupphsd by AECL and delivered to Nordion's
customers;

(©) Gy ce | Biuted on all invoices of
Nordion for Iridium-198 supplied by AECL and delivered to Nordion’s
customers; and

{d) istated on all inveices of Nordion

for Indimn«},@k g supplied by AECL and delivered to Nordion’s customers;

converted to Canadian dollars at the average Bank of Canada rates of exchange at twelve
noon {Ottawa time) for any forsign currencies received during the month of the relevant
sales.

7.8.2 The aggregate amount payable to AECL shall be calenlated with respect to
shipments occurring in cach calendar month and shall be paid to AECL not more than forty-five
(45) days following the end of each calendar month.

7.8.3 Nordion shall remit monthly statements showing, on z per Isotope basis, the
quantity of cach Isotope sold, the aggregate of the invoice amount to its customers in the invoice
currency for each applicable Tsotope, the exchange rates used to convert to Canadian currency;,
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and each deduction from the invoice amount

7.8.4 _ Not later than 45 days following the end of each fiscal year of Nordion during the
Term, Nordion shall deliver to AECL a Officer’s Certificate of Nordion certifying that the
aggregate of the invoice amount to the customers of Nordion and all entities under Nordion’s
Control contained in the monthly statements provided pursuant to Section 7.8.3, is vorrect in all
material respects.

7.9 Nordion to Minimize Decay Losses

In order to mmaximize AECL's revenues, Nordion shall use comumercially
rcasonable efforts to minimize decay losses to Big Four lsotopes to which the revenue share
applies hereunder Lo the extent within Nordion’s control and which ocour prior to the invoicing
of Nordion customers.
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7.1 Arm’s Length Pricing

In respect of AECL Isotopes used by Nordion or by its Affiliates for their own
consumption, the Net Invoice Amount shall be derermined using the average of the then current
price that is being paid by major contract customsrs of Nordion or its Affiliates for comparable
purchases of the same Tsotopes. In the event no suitable market price comparison is available,
Nordion's then current price list for Isotopes shall be used.

742 Input

AECL shall be responsible for acquiring all Raw Materials required to supply the
Isotopes and perform the Services in accordance with the Production and Supply Standards
except for Iridium-192 capsules required to produce Iridium-192, Tellurium Dioxide capsules
requ;red to produce Iodine-131 in the NRU Reactor and Xenon gas for the production of lodine-
125 in the Maple 1 lodine-125 Production Facility, and all cans for Category I waste which will
be supplied by Nordion to AECL at CRL at no charge to AECL.

7.13 Liability and Title

Subject to the provisions of Article 11 and Article 15, during the Supply Period,
AECT. shall hold and retain title and risk of loss and all liabﬂmes relating to all materials
processed in connection with the production of Isotopes including, without limitation, Highly
Enriched Uranium, until Isotopes are loaded by AECL for delivery to Nordion and actually leave
the CRL premises, from which point forward Nordion shall be responsible for all risk of loss and
all liabilities relating to the Isotopes and Nordion shall pay for the cost of transportation from
C] to Nordion’s Ottawa Facility at the fec set forth in Appendix J. During
transportation from CRL to Nordion's Ottawa Facilitics, AECL’s responsibilitics will be limited
to those related to the transport of materials for which AECL can obtain insurance (physical loss
of product while in transit to and from Nordion's Ottawa Facilities, bodily injury, clean-up vosts
and property damage).

7.14 Disputes Regarding Production and Supply Standards During Supply Period
7.14.1 Any Dispute between the Parties as to whether the Production and Supply
Standards have been met in any given situation during the Supply Period shall be submitted to

the Committee. If the Committee is unable to agree within thirty (30) days of such submlission as
to whether the Production and Supply Standards have or have not becr met in the particular
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situation, the issue will be submitted to an Independent Expert for resolution pursuant to Section
7142,

7.142 Agbitration Process

(@)  Omnorbefore Octaber 31, 2007, and on or before the 31™ day of October of every
third year thercafter, the Parties shall meet and select three (3) independent
engineers who would be qualified by education and experience to arbifrate a
Dispute under Section 7.14.1 and shall renk them in descending order of
preference.  If the Parties cannot agree on the sclection of such three (3)
individuals or their ranking, vach Party will appoint one independent, arm’s
length individual, who is an expert in the area of the Dispute, which individuals
will, within len (10} days after their appointment, meet and select and rank three
(3) individuals, in order of preference, to act as the Independent Expert. This
selection and ranking will be made from a list of ten {10} potential candidates,
five (§) selected by each Party.

(b)  If a Dispute remains unresolved under Section 7.14.1, either Party may by notice
to the other Party require that the Disputs be settled by arbitration pursuant to this
Section 7.14.2 by an Independent Expert chosen based on the ranking set forth in
Section 7.14.2(4) and such individual’s availability to hear the Dispute.

(e) Within thirty (30) Dusiness Days after the Indevpendent Expert accepts his
appointment to arbitrate the Dispute, the Parties shall submit to the Independent
Expert all documentation that they consider relevant to resolution of the Dispute.
Within such thirty (30) Business Day period, each party shall have two (2) davs to
present their case to the Independent Expert and for cross-examinations of any
testimony to take place or such longer period 2s the Indspendent Expert may
pernil.

(d) The Independent Expert shall make his decision in writing within fifteen (15)
days after such thirty {3(}) Business Day period and his decision shall be final and
binding on the Parties.

{e) Except to the extent exprossly sct forth hersin, the provisions of the Arbilration
Rules shall apply to the arbitration under this Section 7.14.2, except that there
shall be no appeal to a court on a question of law, regardless of the cost, liability
or expense incurred by a Party as a result of the Independent Expert’s decision.

7.15 Short or Late Shipments

7.15.1 In the event AECL is unable to meet Nordion’s Weekly Supply Requirements
causing a Short or Late Shipment, which is not caused by any action or inaction on the part of
Nordion or its Affiliates or as a result of demand by Nordion exceeding the Maximum
Production Quantities, AECL undertakes to promptly identify the cause of any such oecumence
and to implement commercially reasonable solufion(s) to aveid such occurrence in the future
provided that this Section shall not apply te Spot Orders.

-
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Short or Late Shipments will be minimized by the ongoing daily and weekly

Isutupe production planning meetings, reports and communications between Nordion and ARCT,
a3 more particularly described in Article &

7.6

7.16.1

Material Events of Disruption

In the svent of a Material Fvent of Disruption, which is not attributsble to Section

7.17 and is not caused by any action or inacticn on the part of Nordion or its Affiliates:

@

™

{c)

(d)

@

H

(&)

Nordien and AECL will mect to discuss the anticipated dursfien of the said
Material Event of Disruption;

AECL will promptly identify the cause of any such cccurrence and implement
commercially reasonable solution{s) to avoid such occurrence in the fulure, For
avoidance of doubt, any disruption of Big Four Tsatope supply by AECL to
Nordien resulting from Force Majeure shall be deall with in accordance with
Section 23.1.1;

Each Party shall promptly notify the other of any Material Bvent of Disruption or
anticipated Material Event of Disruption and provide reasonable details in respect
thereof. AECL shall provide fo Mordion a report outlining the cause(s) for the
Material Event of Disruption and the planned solution(s) to prevenl a re-
occurrence, within ten (10} days of being informed by Nordion that such a
Material Event of Disruption has occurred;

The Committee shall discuss all Material Events of Disruption at the monthly
meetings. The Commmittee shall review the solution(s) proposed or implemented
by AECL and the effoctiveness of the solution(s). The Committee 1may
recomimend changes to the solution(s) proposed or implemented if deemed
appropriate;

Nordion may purchase or source Big Four Isotopes from third party mppli-{:rs-
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7.17 Flanned and Unplanned Shutdowns
7.17.1 If AECL intends to have a Plarned Shutdown which is anticipated to lead to a

Material Event of Disruption, it shall give not less than thirty (30) days Notice to Wordion of the
date when such Planned Shutdown will occur and the duration of the Planned Shutdown, AECL
shall use all commercially reasonable efforts and shall work co-operatively with Nordion to
minimize the effect of the Planned Shutdown on the supply of Isotopes to Nordion,

7172 Each Party shall promptly disclose to the other Party in writing any fact or
circumstance occurring during the Supply Period that results, or is likely to result, in any
disruption in supply or significantly affects or would reasonably be expected to have a significant
effect on the supply of the Isotopes or the Services as contemplated by this Agrecment.

7.17.3 If an Unplanned Shutdown occurs, which leads to a Material Event of Iisruption,
AECL shail promptly notify Nordion of the Unplanned Shutdown and the probable duration of
the Unplanned Shutdown. Both Parties shall co-operate to minimize the mmpact of such
Unplanned Shutdown, and AECL shall use best efforts to activate any of its back-up facilities in
urder to minimize or avoid a disruption of the supply of Isotopes from AECL to Nordion,
recognizing that it is in the best interests of both Parties that the production and supply of
Isotopes be continued at the earliest possible opporturity.

7174 Where 1 Planned Shutdown leads to a Material Event of Disruption:

(a) Nordion may purchasc or source Big Four Isutopes from third party suppliers .

®
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()

(d)

(e}

0

7.17.5 Where a Planned Shutdown becomes an Unplanned Shutdown which leads 1o a
Material Event of Disruption, AECL shall so advise Nordion and the smd Planned Shutdown will
be dealt with as an Unplammd Shutdown '

7.17.6 Where an Unplanned Shutdown leads to a Malerial Event of Disruption:

{a)  The Parties agree to work together to develop and implement a plan to minimize
the impact on each Party of any Unplanned Shutdown,

{b) Nordion may purchase or source Big Four Isotupes from third party 5upp1iers.

(<)

(@

G
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(2)

()

(1)

0 §

7177 Notwithstanding 7.17.6, where an Unplanned Shutdown is cansed by the
nepligence of ARCL and leads to a Material Event of Disraption:

(a) The Partics agree to work together to develop and implemert a plan to minimize
the impact on each Party of any Unplanoed Shutdown;

(b}  Nordion may purchase or source Big Four Isotopes from third party suppﬁers‘

(<)

(d)
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7.18 Back-Up Production Utilising NRU Facilities

AECL shall use all commercially reasonable efforts to keep the NRL Facilities
and related facilities available on Hot Standby for back-up production of Big Four Isolopes
exclusively for Nordion until AECL has provided to Nordion an Officer’s Certificate of ARCL
with respect to the Maple 2 Reactor in accordance with Section 3.3.5. AFCL will use reasonable

commercial efforts to maintain the NRU Facilities as a back-up unti MPM G
avoidance of doubt, any back-up production costs associated with the operation of the NRU
Facilities as uforesaid shall be for the account of AECL.

7.19 AECL and Nordion Responsibilities
7.19.1 During the Supply Period, ABCL shall use all commercially reasonable efforts to

keep the Dedicated [sotope Facilities available and operating and supplying to Nordion, Big Four
Isotopes as provided in this Agresment and in accordance with the Revenue Forecast for the
duration of the Term.

7192 &

ARTICLE 8
ISOTOPE FORECAST PLANKING

8.1 Revenue Forecast

8.1.1 Nordion skall annually prepare forecasts of Nordion’s revenues with respect to its

anmual Isolope sales projections for year period to be generated from the sale of all »

Isotopes that are subject to this Agreement (the “Revenue Forccast”)j

8.2 Production Planning

During the Term, the Parties shall continue to perform production planning as
followrs:
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(&)
(b}
(c)
(d)
8.3 Yolumes and Delivery Schedules

The volumes and delivery schedules of Isotopes delivered to Nordion by AECL
will be as set forth in the Revenue Forecast and the Weekly Supply Requirements, AECL shall,
on a best efforts basis, deliver Isotopes to Nordion in accordance with the schedule, quantity and
quality (the weekly production requirements) required by Nordion,

ARTICLE Y
NEW ISOTOPE PRODUCTS AND DEVELOPMENTS

.1 Joint Cooperation

It is the intention of the Parties to jointly collaborate throughout the term of this
Agreement to exploit together new reactor isotope products and developments.
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{b)
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PARTV

ARTICLE 10
WASTE MANAGEMENT SERVICES AND DECOMMISSIONING

14.1 Waste Management Services

Throughout the Term, AECL shall, in accordance with the Waste I'ransfer
Appendix attached as Appendix B hereto, accept and Dispose of radicactive process waste
direetly derived from the Big Four Isotopes, Iridium-192 bulk, medical and sources and Service
Irradiations and on a non-exclusive basis and as requested by Nordion, acecpt and Dispose of all
process waste generated at Nordion’s Ottawa Facilities (the “Waste Management Services™).

0.2 Fees for Waste Management Services

1021

1€
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i3 Risk of Loss

10.3.1 Title to, ownership and cost of wasle management of waste generated at CRL
shall at all times remain with ARCL.

10.3.2 Title to and ownership of waste generated at Nordion’s Ottawa Facilities shall rest
with Nordion until accepted by AECL as set forth in Appendix B.

104 Payment for Waste Management Services

AECL shall invoice the waste charges referred to in Section 10.2 to Nordion on a
monthly busis und Nordion shall remit payment to AECL for the Waste Management Scrvices
within thirty (30} days of the date of the related waste charges invoice.

15 Decommissioning Costs
AECL shall be solely responsible for all Decommissioning Costs and the
liabilities nssociated with decommissioning the NRU Facilities and the Dedicated Isotope

Facilities,

ARTICLE 11
TRANSPORTATION

11.1 Intersite Transport Services
Dwring the Term, ARCL shall transport all materials and waste related to the

supply of Isotopes and the provision of Services in accordance with the provisions of Appendix J
(the “Intersite Transport Services™).

11.2 Shipping Containers

D FORZO8222-000028 T 5739 68
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113 Permits

Nordion shall be responsible for obtaining and maintaining all Permits required
for the shipping containers.

3 %! Risk of Loss

From and afier the Long-Term Supply Commencement Date, all Isotopes shall be
shipped FOB fromn CRL, and Nordion assumes all risk for the Intersite Transport Services from
ORI to Nordion’s Ottawa Facilities. During the Interim Period, all Isotopes shall be shipped
FOB o Nordion’s Ottawa Facilities and AFCL assumes all risk for the Intersite Iransport
Services from CRL to Nordion’s Ottawa Facilities.

11.5 Fees for Intersite Transport Services

ARTICLE 12
IRRADIATION SERVICES

i1 Serviee Irradiations

Subject to the availsbility of the NRU Facilities, of materials, of staff, and

operaling schedules, AECL mll at Nar{ﬁ-m § roquest, provide Nordion Service lhmadiations
utilizing the NRU Facilities

S ;< out in Appendix Hj

ARTICLE 13
PROFESSIONAL, REGULATORY SUPPORT AND TECHNICAL SUPPORT

13.1 Professional, Regulatory S8upport and Technical Services

During the Term, subject to staff availability, AECL will, at Nordion’s request,
provide Mordion, with the professional, regulatory support and t»-::hmcal serwcas set forth m
Appemdix O on a non-exclusive basis at 4 T ' ‘
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ARTICLE 14
COMMITTEE
141 Composition

Each of AECL and Nordion shall appoint representatives to a comnmillee {the
“Committee™). Either Party may change its Committee Members upon Notice to the other
Party.

14.2 Duties

During the Term, the Committee shall, in addition to the other duties of the
Committes expressly set forth in this Agreement, meet:

{a}  monthly to discuss operational reports as set forth in Article 8 and cperational
issues such as techmical and regulatory issues and outage plans and Planned
Shutdowns that might affect reliable Isotope supply, and govenumental and
Regulatory Authority relationships;

(b}  monthly to discuss Project Progress Reports;

(¢)  quarterly, for executive re

view.§

{d)  to discuss Material Events of Disruption, to review proposed solution(s) relating
thereto and AECL’s planued sclutions to prevent re-occurrences.

14.3 Procedures

The Commiittee’s procedures are set out in Appendix L attached hereto, which
procedures may be amended from tine o thne by the written agreement of the Parties,

14.4 Progress Reports

AECL agrees to report to the Committee not less frequently than monthly the
progress and steps taken by AECL to meet the criteria and deadlines set forth in Sections 3.3.2,
3.3.3, 3.3.4 and 3.3.5. AECL and Nordion agree to continue with regularly-scheduled meetings
with the Department of Natural Resources Canada and the CNSC, as appropriate.
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PART VI
ARTICLE 15
LEU CONVERSION
181 LEU Conversion Report
15.1.1 The Parties shall collaborate in the development of a report (the “LEU

Conversion Report”) relating to the conversion of the Dedicated Isotope Facilities from the use
of Highly Eariched Uranium to Low Enriched Uranivm (the “LEU Conversion Programme’).

15.1.2

“p
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PART VI

ARTICLE 16
AUDITS

Audit Rights for Financial Matters

AEBCL and Nordion and their respective representatives shall each he entitled to

access on reasonable notice during business hours to the financial books and records muintained
by Nordion or AECL, as the case may be, to the extent related to this Agreement for the purpose
of auditing compliance with the Agreement.

1612

(a)

b)

Audit Rights

Nordion or external auditors or representatives on its behalf, shall have the right,
al Nordion’s option, to examine and to obtain from AECL copies of extracts ot
applicable records and to access such personnel and systoms to the extent
necessary to audit the determination of ARCL Legislative Event Costs, AECL
Past Claimed Costs and related reports, ‘ N ]

' under Article 13, AECL s costy referred to in Sections
nd fees and other amounts charged to Nordion by ATCL under this
Agreement, but such right shall not be exercised more than once in each year of
the Term. AECL shall promptly refund any overcharges identified as a result of
such audit to Nordion, If any such audit reveals that Nordion has averpaid AECL
by five percent (5%) or morc with respect to the applicable cost or retmbursement
during the period {as determined prior to the commencement of the audit) to
which the audit relates, AECL shall reimburse Nordion for its costs and expenses
incurred in connection with such andit.

AECL or external auditors or representatives on its behalf, shall have the right, at
ABCL’s option, to examine and to obtain from Nordion copiss of exiracls of
applicable records and to access such personnel and systems to the extent
necessary to audit the determination of Nordion Legislative Evenl Costs,

and Nordion Past Claimed Costs and related reports, and fees and
other amounts charged to AECL by Nordion under this Agrezment, but such right
shall not be exercised more than once in each vear of the Tarm. Nordion shall
prompily refund any overcharges identified as a result of such audit to AECL. If
any such andit reveals that Nordion has underpaid AECL by five percent (5%) or
more with respect to the applicable cost or reimbursement during the period (as
determined prior to the commencement of the aundit} to which the audit relates,
Nordion shall reimburse AECL for its costs and expenses incurred in connection
with such audit,
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16.2 Document Retention

16.2.1 AECL and Nordion shall retain all such records and documents for a perod of
seven (7) vears after the period to which they apply and shall be free to dispose of same after
such seven (7) year period without nofice to each other, except that sach Parly agress to retain all
cxisting decuments in its possession or control and all records and documents prepared or
obtained in conncction with the 1996 IPFA until at least the Long-Term Supply Commencement
Date, unless the Parties otherwise agree in writing.

16.2.2 For the purposes of this Section 16.2, records and dovuments to be retained
include sound recordings, videotapes, films, photographs, charts, graphs, maps, plans, surveys,
bocks of account, and include data and information in electronic form. For greater clarification,
data in electronic form is data created, recorded, transmitted or stored in digital form or in other
intangible form by clectronic, magoetic or optical means or by any other means that has
capabilities for creation, recording, transmission or storage similar to those means.

ARTICLE 17
INSURANCE

17.1 All Risk Insurance Coverage

Throughout the Term, AECL shall at its sole expense maintain all sk
replacement cost insurance covering physical loss or damage including, nuclear risks, electrical
or mechanical failure and decontamination costs, on terms and conditions which are mutually
sutisfactory to ARCL and Nordion, all in respect of damage to the Dedicated Isotope Facilitics or
arising out of the operation of Dedicated Isotope Facilities. Covernge shall extend to Isotopes
including the intersite transport within CRL and, during the Interim Period, the transport between
CRL and Mordion’s Ottawa Facilities of Isotopes, targets and radicactive waste. Nordion shall be
named as an addiional insured under such insurance in respect of its insurable interests.
Coverage under such insurance shall be adjusted from time to time in a prudent manner to reflect
changes in circumstances.

17.2 Comprehensive General Liability Insurance
17.2.1 Nordion shall effect und maintain comprehensive general liability insurance

against claims for bodily injury (including death resulting therefrom), perscnal injury and
properly damage satisfactory to AECL including without limitation coverage of not less than
seventy-five million dollars ($75,000,000) per occurrence and seventy-five million dollars
(575,000,000) in the aggregate per annum for product lisbility claims pertaining to the
production or supply of Isotopes and the Services. Such policy of insurance shall nameo AECL as
an additioral insured and contain a waiver of subrogation in favour of AECL, a cross lability
and severability of interests clause as between the Partics. Additionally, the policy of insurance
skall contain a provision whereby it shall not be subject to cancellation in the absence of sixty
(60) days prior Notice to AECL. The individual occurrence and aggregate product liability limits
stipulated in this Section shall be in effect for the first three (3) years of the Term. Thereafler,

J}f&w A
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for the balance of the Term, ATCL and Nordion shall jointly assess whether such limit and
aggregate products liability limit should he increased.

17.2.2 With respect to the operation of Dedicated Tsotope Facilities and the NRU
Facilities, AECL shall cffect and maintain comprehensive general Hability insurance against
claims for bodily injury (including death resulting therefrom), persemal injury and property
damage satisfactory to Nordion including without limitation coverage of not less than fifty
million dollars ($30,000,000) per occurrence and fifty million doilars ($50,000,000) in the
aggregate per annum lor product Hability claims pertaining to the production or supply of
Isotopes and the Services. Such policy of insurance shall name Nordion zs an additional insured
and gontain a waiver of subrogation in favour of Nordion, a cross liability and severability of
interests clause as between the Parties. Additionally, the policy of insurance shall contain a
provision whereby it shall not be subject to cancellation in the absence of sixty (60) days prior
Notice to Nordion. The individual occurrence and aggregate product ligbility limits stipulated in
this Article shall be in effect for the first three (3) years of the Term. Thereafter, for the balance
of the Term, AECL and Nordion shall jointly assess whether such limit and aggregate products
Hability limit should be increased.

17.2.3 If either Party fails to effect and maintain insurance as provided in Article 17.2,
the other may at its discretion place such insurance at the sole cost and expense of the Party in
breach of its obligation herein.

17.3 Additional Insuranee Coverage

17.3.1 AECL shall at the request and expense of Nordion, and to the extent available,
procure additional all risk (including nueclear risk) insurance relating to all or part of the
Dedicated Isotope Facilities or, in addition thereto, procure #ll risk (including nuclear risk)
msurance covering the NRU Facilities and/or the supply of lsotopes or the Services to Nordion
hereunder.

17.3.2 - AECL shall maintain nuclear third party liability insurance in eceordance with the
prevailing tenms of the Nuclear Liability Act (Canada).

17.3.3 Except as provided in the MNuclear Liabifity Act (Canada), Nordion shall be g
named insuredunder all such policies.

174 Evidence of Insurance Coverage

Each Party shall furnish the other Party annually with written evidence that insurance coverage,
as required herein, has been effected in accordance with the terms of this Article 17. Written
evidence of the continnation of coverage shall be made available within thirty (30} days of
expiration. It 1s understood and agreed that the amount of insurance specified in this Article or
the provision of insurance hereunder shall in no way limit or restrict the lizbility of either Party.

A
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ARTICLE 18
CONFIDENTIAL INFORMATION

18.1 Definition

In undertsking their respective activities under the terms of this Agreement, each
of the Parties may obtain information relating to the other Party which is of a confidential and
proprietary narure inchuding, but not limited to, Intellectual Property Rights, trade secrets, know-
how, inventions, techniques, processes, programmes, documentaiion, data, service manuals,
technical reports, customer lists, financial information and sales and marketing plans
(collectively referred to as “Confidential Information™).

182 Restricted Use and Access

Neither of the Parties shall make use of or disclose Confidential Information of
the other Party except as required [or the performance of their respective obligations or the
cxercise of their rights under the terms of this Agreement. Neither of the Parties shall, without
the prior writlen consent of the other Party, use or divulge or allow access to the Confidential
Information of the other Party to any third party except to employees of Wordion and AECL who
require such use, disclosure or access to fulfil the obligations or exercise of the rights of Nordion
and AECL, as the case may be under the terms of this Agreement.

18.3 All Necessary Preeautions

Fach of the Parties shall also take all other precautions necessary to protect
against any unauthorized usc or disclosure of the Confidential Information of the vther Party in
addition to that set out above in this Article 18 including all such precantions as Nordion and
AECL take in protecting their own proprietary or confidential information,

184 Permitted Use and Disclosure

Nothing in this Article 18 shall preclude Nordion or AECL from disclosing or
using Confidential Information if:

(&)  the Confidential Information is available to the public or is in the public domain at
the time of the disclosure or use without breaching this Agreement;

{(b)  the Confidential Information becomes available to Nordion or ABCL on a non-
confidential basis from a source other than AECL, Nordion or any other party
bound by a similar obligation of confidentizlity without breaching this
Agresment; of

{¢}  the Confidential Information is required to be disclosed by Applicable Law,
‘ Regulatory Authority or by court order, provided that the Party required to
disclose, immediately and prior to such disclusure advises the other Party of such
request in order that the other Party may, with the first Party’s cooperation,
interpose an objection o such disclosure, take action to assure confidential
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treatment of the Confidential Information or take such other action as it deems
appropriate to protect the Confidential Information.

18.5 Protection of Confidential Information

Each of the Partics shall from time to time be entitled to take whatever actions
they individually consider necessary or desirable in their sole discretion to protect (including,
without limitation, the making of applications for patents and the renewals thereof) their
respective proprietary rights, including, without limitation, Confidential Information.

8.6 Tse of Confidential Information

Each of the Parties shall be entitled to use the Confidential Information of the
other Party in so far as is required for the performance of their obligations or exercise of their
respective rights in accordance with the terms of the Agreement and shall not otherwise have any
proprietary right with respect to such Confidential Information.

18.7 Injunctive Relief

Any breach or threatened breach by either Party of the obligations referred to in
this Article 18 shall entitle the other Party to apply to any court of competent jurisdiction for
injunctive or other equitable relicf. The foregoing shall be in addition to and without prejudice
to such other rights or remedies either Party may have under this Agreement, at law or in equity.
For greater certainty, cach Party acknowledges and agrees that it shall not, and hercby
irrevocably waives any right it otherwise might have to, plead or in any other manner seek to rely
on any contention that damages are or may be an adequate remedy for such a breach.

ARTICLE 19
RELEASES AND INDEMNITIES

19.1 Enforcement Rights and Limitations on ABCL Liability

19.1.2 Subject to Section 19.1 4, the Parties agree that each of them has the right, in its
scle discretion, to commence any legal proce
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e (1 1906 IPF 4, in
equity or at common law (the “Pre-Closing Claims™), as if this Agreement and the Closing

Docurents had not been entered into by the Parties.

19.14 Motwithstanding Section 19.1.2, the Partiss agree that from end after the Long-
Term Supply Commencement Date, neither Party may commence or continue legal, arbitral or
other procesdings respecting the Pre-Closing Claims.

19.2 Biutual Release of Claims

19.2.1 Except for the rights, lisbilities, obligations and payments expressly contemplated
in this Agreement and the Closing Documents, neither Party shall have eny further rights agninst,
or obligations or payments to, the other Party, existing prior to the Closing Time, under the 1996
IPFA or otherwise and all payments, accounts, liabilities and obligations shall be deemed to be
settled.  Subject to Section 19.1.2 and the preceding sentence, each Party shall on Closing
release, remise and forever discharge the other with respect to all claims, demands, causes of
action, counter-claims and other legal proceedings of any kind whatsoever existing as at October
31, 2005 i )
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192.2 The Parties agree that each Party shall, on the Long-Term Supply Commencement
Date, release, remise and forever discharge the other with respect to all ¢laims, demands, causes
of action, counter-claims and other legal procesdings of any kind whatsoever, including any
actions or counterclaims commenced under Section 19.1.2, with respect to the Pre-Closing
Claims. Each Party shall, on the Long-Term Supply Commencement Date, agree not o take any
step or initiate any proceeding against any Person who might be entitled to elaim contribution,
indemnity or other relief over against the other Party with respect to the Pre-Closing Claims, and
will represent and warrant that it has not assigned to any Person any right in respect of any of the
matters released under this Section 19.2.2.

193 Termination of Obligations Under Certain Agreements

19.4 Indemmification of AECL and Nordlon

18.4.1 Nordion shall indemnify and hold harmless AECL fiom and aguinst any and all

_ — brought or mbtitated byat hird party, and based on or ansing oul 0
the negligence of Notrdion or the breach by Nordion ol ils representations, warranties, covenants
ot obligations under this Agreement, g R ‘ T e

19.4.2 AECL shall indenmify and hold harmless Nordion from and against any and all
claims brought or instituted by a third parly, and based on or arising out of the negligence of
AECL or the breach by AECL (}f 1ts reprasentatmns warrantjes, covenants or Qbh gatwns umder

this A&mr:muli ) " ‘ ' ' s

19.4.3 The indemnified Party shall give Notice to the indernnifying Party specifving the
particulars of any third party claim within twenty (20) days afier it reccives notification of the
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claim; provided, however, that failure to give such Notice within such time period shall not
prejudice the rights of the indemnificd Party except to the extent that the failure to give such
Notice materially adversely affects the ahility of the indemmnifying Party to defend the claim or to
cure the breach of the obligation giving rise to the claim. Subject to the terms of this Section
19.4.3, the indemnifying Party shall have sole control over the defense and settlement of such
claim. The indemnifying Party may not settle or compromise the claim without the prior written
consent of the indemnified Party unless such settlement or compromise (i) involves no payment
(whether by cash, securities or other instrument), assignment, granting of a license or admission
of fault or wrongdoing by the indemnificd Party and (ii) the indemmified Party recccives a
comprehensive general release of all claims from the applicable third parties. The indemnified
Party shall provide 1o the indemnifying Party, in confidence, reasonable access to all files, books,
records and other information in its possession or control which are relevant to the defense of
such claim. The indemnified Purty shall co-operate in all reasonable respects in the defense of
such claimm but at the expense of the indemnifying Party. If the indemnifying Party fails to
diligently defend such claim throughout the period that such claim exists, its right lo defend the
claim shall terminate and the indemnified Party may assume the defense of such claim at the sole
expense of the indemmifying Party. In such event, the indemnified Puarty may compromise or
settle such claim, without the consent of the indemmnifying Party,

ARTICLE 20
INSOLVENCY OF A PARTY

20.1 Insolvency Event
If any of the following events oceur namely:

{a)  if adecree or order of a court having jurisdiction is issned or entered adjndging a
Party bankrupt or insclvent, ordering the winding-up or liguidation of such a
Party or approving any reorganization, arrangement, compromise, composition,
compounding, extension of time, moratorium or adjustment of Habilities of such
Party under the Companies’ Creditors Arrangemeni Act {Canada), the Bankruptcy
and Insolvency Act (Canada) or the Winding-up and Restructuring Act (Canada)
or any other bankruptey, insolvency, moratorium, reorganization or analogous law
of any applicable jurisdiction and such decree or order continues unstayed and in
effect and is not withdrawn, dismissed, overturned or set aside within the period
of ninety (90) days following its issuance or entry;

(b} if a trustee, receiver, receiver and manager, inlerim receiver, custodian, liquidator,
provisional Hguidator, agent for a secured creditor or other Person with similar
powers is appointed in any marmer in respect of such Party or inrespect of all or a
substantial portion of its property or assets and such appomntment continues
unstaved and in effect and is not withdrawn, overturned, set aside or revoked
within the period of ninety {90} days following the appointment; or

{¢)  the Government of Canada takes any steps to cause AECL to wind down or cease
lu carry on its business,
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then the non-defanlting Party shall have the right to lenninate this Agreement by notice to the
other Party, in addition to any other remedics it may have in law or in equity.

ARTICLE 21
DISPUTE RESOLUTION

211 Purposc

The objective of the Arbitration Rules is to resolve nll Disputes arising between
the Parties as fairly, efficiently and cost effectively as possible. 'The provisions of the Arbitration
Rules shall apply 1o the resolution of anv Dispute between the Partics, unless (i) the Parties agree
in writing to vary the provisions of the Arbitration Rules for the purpose of resolving a particular
Dispute or (ii) this Agreement provides that the particular Dispute is to be resolved pursuant to
Scetion 3.7.6, 6.10.2, 7.14.2 or Article 24 of this Agreement provided that the Arhifration Rules
shall continue to apply to such Dispute, except as specifically modified by such sections.

21.2 Amicable Negotiations

Notice of a Dspute by a Party must be delivered to the other Party in aceordance
with the Notice provisions of this Agreement. Within ten (10) days after delivery of a Notice of
Dispute, the receiving Party shall deliver a response (“Response™) to the first Party. The Notice
of Dispute and Response shall include a statement of that Party’s position and a summary of the
arpuments supporting that position. As soon as possible after the Response has been given, a
semior executive officer of each of the Parties to the Dispute, who have full authority to settle the
Dispute, shall meet at mutually acceptable times and places as often as they consider necessary,
to make efforts in good faith to resolve the Dispute by amicable nepotiations, within sixty (6{0)
days (the “Negotiation Period”) after the Response was given. Each Party shall provide to the
other Party any information and docoments in their possession relating to the Dispute which are
material to the issues in the Dispute. For groater cortainty, information exchanged by the Parties
shall not include any information about their respective customer identities, prices or any other
potential sensitive information, except for information exchanges restricted o counsel or to a
neutral third-party on the advice of counsel. The negotiations shall he construed as settlement
discussions, shall be confidential and shall be conducted on a “withoul prejudice” basis, I one
of the Parties refuses or neglects to participate in the amicable negotiations, the other Party may
refer the Dispute immediately to arbitration under Section 21.3. No Party shall be required to
participate in the negotiations specified hy this Section 21.2 if a limitation period relating to a
right of such Party which is the subject malter of or is related to the Dispute, would expire during
the Negotiation Period or within 10 days thereafter. This Section 21.2 shall not apply to
Disputes to be resolved under Sections 3.7.6, 6.10.2, 7.14.2, or Article 24,

21.3 Arbitration

-

21.5.1 Submission of Disputes to Arbitration

If a Dispute is not resolved pursuant to Section 21.2, within the Negotiation
Period or if either Party neglects or refuses to participate in amicable negotiations, such Dispute
shall be submitted to Arbitration in sccordance with the provisions of the Arbitration Rules.
Subject to Section 21.5, no Party shall have the right to stay or seek postponement of any
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arbitration hereunder on the grounds that the other Party has failed to comply with its obligations
uader Section 21.2 and no Party shall have the right to commence or continue court proceedings
to resolve a Dispute.

21.3.2 Location of Arbitration

Any arbitration hereunder shall be held in the City of Ottawa unless the Parties
otherwise agree.

2133 Lawsof i?}ntaﬁa

The law to be applied in connection with the arbitration shall be the laws of
QOuniario and the laws of Canada applicable therein, but excluding the conflict of law rules of
Cimtario.

2154 Arbitration Rules

‘I'he arbitration shall be governed by the Arbitration Rules. It shall be a condition
precedent to the bringing of any court proceedings with respect to a Dispute, thut the Parties shall
have concluded the arbitration process in accordance with the provisions of the Arbitration
Rules. The provisions of the Arbitration Act, 1991 (Ontario} shall apply to any arbitration of a
Dispute, except to the extent that they are modified by the express provisions of the Arbitration
Rules. ‘

214 Additional Parties

Any arbitration may include any other Person substantially involved in a common
guestion of fact or law whose presence is required if complete relief is to be accorded in
arbifration, provided that such other Person has agreed to be bound by such arbitration.

218 Reconrse to Courls

Notwithstanding the provisions of this Article 21 and the Arbitration Rules, any
party may, in its sole discretion, apply at any thme to a courl of competent jurisdiction for:

(&)  theappointment of an Arbitrator pursuant to the provisions of Appendix D;

{(b)y  any emergency or interim remedy to enforce the terms of this Agreement or to
prevent any breach of this Agreement, including specific performance and
injunctive relief on an interim or interlocutory basis, restraining orders, receiving
orders and orders regarding the detention, preservation and inspection of property;

() the enforcement of an award made by an Arbitrator; or
() ibe enforcement of the award made by an Arbitrator where such enforcement

reasonably requires access to any remedy that the Asbitrator has no power to
award or enforce.
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21.6 Confidentiality

All negotiations and arbitration conducted pursuant to Section 212 or the
Arbitration Rules, and all information and documnents {whether in tangible, electronic or digital
form) exchanged by the parties in connection therewith are confidential. Such information and
documents shall not be disclosed to any Person other than

(a) the parties, their legal counsel and any of their representatives, consultants and
advisors who need to know such information and documents for the purposes of
such negotiations or arbitration; and

(b)  the Arbitrator,

except as may be required by Applicable Law or except in the course of any judicial proceeding
relating to any arbitration conducted pursuant to the Arbitration Rules, If either Party fuils to
comply with the provisions of this Section 21.6 before or after the completion of any arbitralion,
the Arbitrator may enjoin further breaches by such Party of this provision and award damages or
other relief agninst such Party. On completion of any negotiations and arbitration conducted
under Section 21.2 or the Arbitration Rules, each Party shall return to the other all copies of such
information or doguments, whether in tangible, electronic er digital form, provided that each
Party may retain one copy thereof for archival purposes.

21.7 Continuing Performance

21.7.1 At all times, notwithstanding the existence of any Dispute, the Parties shall
continue to perform their respective obligations in accordance with the provisions of this
Apgreement without prejudice to the right to contest, dispute and challenge the relevant matter in
accordance with the provisions of this Agreement, provided thet this Section 21.7 shall not apply
to & Party where another Party has repudiated, terminated or abandoned performance of this
Agrecment, or has breached paragraphs 2 or 3 of the Amonded and Restated Restrictive
Covenant or where the first party asserts claims in fraud or misappropriation. INo Party shall
exercise any romedy with respect to an alleged default by another Party under this Agreement il
a Dispute with respect to such alleged default has been submitted for resolution prrsuant to this
Article 21, until either (i) the Partics have scttled the Dispute; or (ii) the Arbitrator has made an
award with respect to the Dispute and all appeal periods with respect to such award have expired
without an appcal having been taken,

21.7.2 Subject to the express provisions of this Agreement, where there is any Dispute as
io the amount of monies owing hereunder by any Party hereto to any other Party hereto, the
partion of the amount owing that is not contested, disputed or challenged, if any, shall be paid
when due hereunder, but without prejudice to the rights of the Parties hereto to contest, dispute
or challenge the disposition of the remaining portion of the monies claimed.

21.8 Survival

The provisions of this Article 21 shall survive any termination of this Agreement.
The provisions of this Article 21 shall continue in full force and effect notwithstanding any
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determination by a court, Arbitrater or the Parties that one or more other provisions of this
Agreement arc invalid, contrary to law or unenforceable.

ARTICLE 22
SUCCESSION AND SALE OF ISOTOPE BUSINESS
221 Aszignment
22.1.1 Either of Nordion or AECL may assign this Agreement to an Affiliate, without

the prior written consent of the other, on condition that (i) such Affiliate sign a counterpart of
this Agreement and become liable for all of the obligations end liabilities of the assignor and (i)
such assignment shall not relisve the orginal sssignor or any subsequent assignor from ity
obligations and labilities under this Agreement. Any such Affiliate may further assign this
Agreement to another Affiliate of Nerdion or AECL, as the case may be, subject to the same
conditions and any Affiliate may reassign this Agreement to Nordion or AECL, as the case may
be, provided that the other party receives prior Notice thereof of all such assignments. In any
event, ore or more assignments fo an Affiliate or among Affiliates, shall not relieve a Party of its
obligations under this Agreement.

22.1.2 Subject to Section 22.1.1 and 22,13, neither Nordion nor AECL mayv assign this
Agreement and their respective rights hereunder by way of security or otherwise, or dispose of
the Agrecrnenl without the prior consent of the other Party, such consent not to be unreasonably
withheld or delayed, provided that in the case of any assignment by Nordion, AECL shall be
satisfied as to both the creditworthiness and the induostrial credibility of the proposcd assignes
{other then an assignee holding a security interest granted by Nordion only).

22.1.3 Either Party may assign this Agreement without the consent of the other Party as
part of the Transfer of all or substantially all of its Isolope Business as a going concern provided
in the case of a Transfer by Nordion to any of the entities listed on Appendix F {each an
“Entity™) Nordion shall not complets such Transfer unless it complics with the provisions of
Section 22.2 or Section 22.3, as the case may be.

222 Right of First Offer

22.2.1 If Nordion wishes to I'ransfer all or a substantial portion of the Isotope Business
{the “Transferrcd Business™) to an Entity, then Nordion shall give to ATCL at least thirty (30)
days' Notice (the “Offer Notice™) of 1ts desire to Transfer the Transferred Business. The Offer
Notice shall st forth the purchase price for the Transferred Business, the tetms of payment and
any ofther relevant terms and conditions (collectively the “S8ale Terms™). In such event, unless
the Parties otherwise agree in writing, the following provisions shall govern.

2222 ~ The Offer Notice shall be desmed to be an offer by Novdion to Trapsfer lhe
Transterred Business to AECL on the Sale Terms, and such offer shall he irrevocable within the
Offer Period as defined in Section 22.2.3.

S 2223 ‘Within 30 days after receipt of the Offer Notice {the “Offer Period™), AECL may
cither:

}""1‘ el
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(a)  give a written notice of acceptance (“Avceptance Notice™) to Nordion agreeing to
purchase the Transferred Business on the Sale Terms in which event there shall be
& binding contract for the purchase and sale of for the Transferred Business on the
Sale Terms between Nordion and AECL; or

(hy  give a written notice to Nordion declining to purchase the Offered Business and
consenting to the sale of the Transferred Business by Nordion o such Entity on
the Sale Terms {provided that such sale shall close within 180 days following the
expiry of the Offer Period).

22.2.4 The failure by ALCL to give either of the written notices referred to in
Section 22.2.3(a) or 22.2.3(b} within the Offer Period shall be conclusively deemed an election
by ADCL not to purchase the Transfesred Business,

2223 If within such 180 day period referred to in Section 22.2.3(b), Nordion shall not
have ‘Iransferred the Transferred Business pursuant to the Entity Offer, it shall not offer to
Transfer the Transferzed Business without again complying wilh the provisions of this
Section 22.2, and so on from time to time.

223 Right of First Refusal

2231 If Nordion receives a written offer (“Entity Offer”) from an Entity for the
Transfer to such Entity of the Transferred Business then Nordion shall give to AECL at least 30
days® written notice (the “Offer Notice™) of the receipt of the Entity Offer accompanied by a
copy of the Entity Offer. In such event, unless the parties othcrwisc agres in writing, the
following provisions shall govern.

223.2 AECL shall have 30 days from veceipt of the Pniity Offer, to give a notice
(*Purchase Notice”) to Nordion, offering to purchase the Transferred Business from Nordion on
the terms set forth in the Batity Offer. Upon the piving of a Purchase Notice, there shall be a
binding agreement of purchase and sale between Nordion and AECL for the Transferred
Business on the terms set forth in the Entity Offer.

22.3.3 If AECL does not give a Purchase Notice to Nordion within the 30 dav period
specified in Section 22.3.2, Nordion may Transfer the Transferred Business to the Enfity on the
termns of the Entity Offer within 180 days following the expiry of such 30 day period.

22.3.4 If within such 180 day period referred to in Section 22.3.3, Nordion shall not have
Transferred the Transferred Business pursuant to the Entity Offer, it shall not Transfer the
Transfrred Business without again complying with the provisions of this Section 22.3, and so on
from time to time.

224 Closing

The closing of the purchase and sale of the Transferred Business by Wordion to
AECL in accordance with the foregoing provisions, shall take place on the 15th Business Day
following the later of the (i) the giving of the Acceptance Notice, or the Purchase Notice as the
case may be and (ii) the date that all required approvals of any Regulatory Authorities has been

LA
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given provided that if such approvals are not obtaincd within 9 months of the giving of the
Acceptance Notice or the Purchase Notice, then Nordion shall be free to Transfer the Transferred
Business to such Entity.

ARTICLE 23
FORCE MAJEURE AND LEGISLATIVE EVENT COSTS
231 Force Majeure
23.1.1 Subject to Section 23.1.2, in the event of Force Majeure, neither Party shall have

any obligation or liability to the other Party with respect to the specific obligations hercunder
{excluding the payrment obligations in Sections 2.1.2, 2.1.3, 2.1.4 and 2.2) affected or associated
with such event of Force Majeure or otherwise except to use all reasonable efforts to
expeditiously alleviale such conditions and neither Party shall have any obligation to rectify any
event of Force Majeure or to make any outlay or expense which threatens, in the opinion of such
Parly, acting tessonably, such Party's ability to conduct its principal business as now or hereafter
carried on or that would materially and adversely affect such business.

23.1.2 With respect to AECL’s obligations to meet the criteria and deadlines set forth in
Scction 3.3, a Force Majeure shall only include acts of war, terrorism, revolution, riot. sabotage,
vandalism, carthquakes, storms, lightning and other acts of God.

231.3 Upon the ocowrrence of an event of Force Majeure that substantially prevents,
hinders or delays performance of a Farty’s material obligations under this Agreement, the Parties
shall, within thirty {30} days, consult with one another fo determine how best to ameliorate the
conscquences of such event of Force Majeure. If the event of Force Majeure continues for a
period in excess of 2 years, then after the cxpiry of such period, the Party who did not assert
Force Majeure may, on thirty (30) days’ Notice to the other Party, terminate this Agreement.

23.2 Notice of Legislative Event and Anticipated Claimed Cost

23.2.1 Each Party shall advise the other in each vear during the relevant FeAr
period of any actual or anticipated Legislative Event as soon as practicable once they become
aware of such ovent,

2322 Should Nordien fail to advise AECL of a Nordion Legislative Event in
sccordance with Section 23.2.1 within thirty (30) days after becoming aware of the actual
Nordion Legislative Event, then Nordion waives its entitlement to Nordion Legialaﬁw Event
Costs with respect to that Nordion Legislative Bvent, up to the time that AECL is advised by
Nordion of same,

23.2.3 Should AECL fail to advise Nordion of an AECL Legislative Event in accordance
with Section 23.2.1 within thirty (30) days after becoming aware of the actual AECL Legislative
Event, then AECL waives its enfitlerment to AECL Legislative Event Costs with respect to that
AEBCL Legisiative Event, up to the time that MNordion is advised by AECL of same.

2324 Nordion shall advise AECL in each year during the relevant -'wdr period
of the estimated or actual increase in the Nordion Operating Cost in such vear as a direct result of
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such Nordion Legislative Event, after deducting, where appropriate, the items listed in items (i)
to (v} in the relevant Nordion Legislative Event Cost definition,

2325 AECL shall advise Nordion in each year during the r&?e‘x’anﬁ“yeﬂr period
of the estimated or actual increase in the AECL Operating Cost in such year as 1 direct result of
such AECL Legislative Event, after deducting, where appropriare, the items listed in items (i) to
{iv} in the relevant AECL Legislative Event Cost definitios.

23.2.6 Should Nordion become aware of an actual or anticipated Nordion Legislative
Event, but be unable to advise AECL in any year duriag the reievant“mr period of the
actusl inereasc in the Nordion Operating Cost in such year as a direct result of that Nerdion
Legislative Event then Nordion may provide an estimate of the cost for the said vear, and on
providing such estimate, subject to Section 23.2.8, Nondion shall be deamed to have not waived
its entitlement to Nordion Legislative Fvent Costs.

23.2.7 Should AECL become aware of an actual or anticipated AECL legislative Event,
but be unable to advise Nordion in any year during the relevantiiijfyear period of the actual
increase in the ABCL Operating Cost in such year as a direct result of that AECL. Legislative
Event then AECL may provide an estimate of the cost for the said year, and on providing such
estimate, subject to Section 23.2.9, AECL shall be deemed to have not waived its entitlement to
AECL Legislative Event Costs.

2328 If Nordion provides an estimatc pursuant to Section 23.2.6, then Nordion is
obliged, upon ascertaining the actual increase in the Nordion Operating Cost in such year as a
direct result of the Nordion Legislative Event, to advise ARCL of same within thirly (30} days,
failing which, Nordion will be deemed to have waived its entitlement to claim Nordion
Legislative Event Costs between the time of ascertaining such Nordion Legislative Event Costs
and the time of advising AECL.

2329 If AECL provides an estimate pursuant to Section 23.2.7, then AECL 18 ohliged,
upon ascertaining the actual increese in the AECL Opcrating Cost in such year as a direct result
of the AECL Legislative Event, to advise Nordion of same within thirty (30) days, failing which,
AECL will be deomed to have waived its entitlement to claim AECL Legislative Event Costs
between the time of ascertaining such AECL Legislative Event Costs and the time of advising
Nordion.

233 AECL Past Claimed Cost

2331 Commencing on the first inmiversary of the Long-Term Supply Commencement
Date and on or after ﬁaﬁh-amivmafy thereafter during the Term, AECL shall have the one-
time right to prepare and deliver to Nordion a written report of the past AECL Legislativg Event
Costs incurred in the prece&iugayear pericd for AECL Legislative Events in such

year period (the “AECL Past Claimed Cost”), together with (i) copies of supporting
documentation, (i) written evidence of the applicable AECL Legislative Event; and (i)
sufficient details and caleulations to enable Nordion to assess the reasonableness and to verify
the AECL Legislative Event Cost.
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2332 Notwithstanding Section 23.3.1, should an AECL Legislative Event occur
between the Long-Term Supply Commencement Date and the first anniversary of the Long-
Term Supply Commencement Date, the Parties shall meet to diacuss the impact of the said
AEBCL Legislative Event on AECL Operating Costs;

2333 Thirty (30) days after the AECL Past Claimed Cost and related material referred
to in Section 23.3.1 are delivered to Nordion, AECL may inveice Nordion for reimbursement of

lypercent 7 of the AECL Past Claimed Cost incurred during the pﬂar‘r&a&'
period. AECL shall use best efforts to minimize AECL Legislative Event Costs. Al ARCL
Legislative Event Costs incurred by AECL shall be expended in the most cost effective and
efficient manner.

2334 Subject to Sections 23.3.1 and 2333, and any AECL Past Claimed Cost in
dispute, Nordion shall reimburse AECL fnr.permt ./u} of the AECL Past Claimed Cost
incarred, as set forth in the invoice referred to in Section 23.3.3, within sixty (60} days of receipt
of the invoice and report referred to in Sections and 23.3.3.

23.3.5 Il Nordion disputes any AECL Legislative Event or AECL Past Claimed Cost
invoiced by AECL, the Dispure shall be resolved pursuant to Section 21.2 and the Arbitration
Rules.

23.3.6 Por illustrative purposes, sxamples of un AECL Past Claimed Cost calculation
and a Nordion Past Claimed Cost calculation are aitached as Appendix R.

234 Nordion Past Claimed Cost
2341 Commencing on the first anniversary of the Long-Term Supply Comumencement

Date and on or after aach“amﬁvemary thereafter during the Teorm, Nordion shall have the
one-time right to prepare and deliver to AECL a written report of the past Nordion Legislative
Event Costs incurred in the precedingz year period for Mordion Legislative Events in such

B car period (the “Nordion Past Claimed Cost™), together with (i) copies of supporting
documentation, (ii)} written evidence of the applicable Nordion Legislative BEvent; and (iif)
sufficient details and calculations to enable AECL to assess the reasonableness and to verify the
Nordion Legislative Event Cost.

2342 Notwithstanding Section 23.4.1, should a Nordion Legislative Event occur
between the Long-Term Supply Commencement Date and the first anniversary of the Long-
Term Supply Commencement Date, the Parties shall meet to discuss the impact of the said
Nordion Legislative Event on Nordion Operating Costs,

2343 Thirty (30) days after the Nordion Past Claimed Cost and related material referred
to in Section 23 4.1 are delivered to AECL, Nordion may invoice AECL for reimbursement of
Sl :icent %) of the Nordion Past Claimed Cost incurred during the pﬁ@r“yﬂm
period. Nordion shall use best efforts to minimize Mordion Legislative Bvent Costs. All Nordion
Legislative HEvent Costs incurred by Nordion shall be expended in the most cost effective and
efficient manner.
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2344 Subject to Sections 23.4.1 and 23.4.3, and any Noerdion Past Claimed Cost in
dispute, AECL shall reimburse Nordion for {§iipercent @) of the Nordion Past Claimed
Cost incurred, as set foath in the invoice referred to in Scetion 23.4.3, within sixty (60} days of
receipt of the invoeice and report referred to in Sections 23.4.1 and 23.4.3.

2345 If ARCL disputes any Nordien Legislative Event or Nordion Past Claimed Cost
invoiced by Nordion, the Dispute shall be resolved pursuant to Section 21.2 and the Arbitration
Rules.

ARTICLE 24
MEW TERMS FOR AGREEMENT
24.1 Arbitration of New Terms
24.1.1 Abter the twenty fitth anniversary of the Long-Term Supply Commencement Date

and no later than one hundred and thirty eight (138) months prior to the end of the Supply
Period. sither Party shall have the right, only once, to request a review of and amendment to the
terms of this Agreement to apply to the Tinal Ten Year Period, by providing Notice to the other
Party of its desire to request such review and amendment. The amendment is required to reflect
all changes in circumstances or cvents that have arisen prior to the request date, and which
circumnstances or cvents have materially altered the burden to either Party of performing the
Agreeraent or receiving the benelits thereof for the remainder of the Supply Period.

24.1.2 At either Party’s request, the Parties shall meet within thirty (30) davs of the other
Party’s receipt of the first Party’s Notice to reguest review and amendment, to negotate in good
faith mutually acceptable modifications, if any, to the terms of this Agreement to apply to the
Final Ten Year Period. If such negotiations are requested and the Parties fail to meet within the
thirty (30} day period. or if the negotiations do oot result in an agreement on the applicable terms
within six {6) months of the receipt by the other Party of the aforementioned Notice, then the
Parties shall refer the pegotiations v the Parties’ respective Chief Exceuntive Officers. If such
executives are unable to negotiate in good faith mutually acceptable terms to apply to the Final
Ten Year Period within two (2} weeks from the tims the negotiations were referred to them, then
the Parties shall, without limiting any and all other rights and remedies that may be available to
thern as provided in this Agreement, at law or in equity, resolve the terms through binding
arbitration as provided in Section 24.1.3.

2413 Tf the Parties are not successful in reaching mutually acceptable terms to apply to
the Final Ten Year Period pursuani to Section 24.1.2, either of the Parties may submit the
Dispute to arbitration in accordance with the Arbitration Rules as modified by Section 24.1.4.

24.14 Each Party shall submit to the Arhitrator a restated and amended version of this
Agreement which in its view most fauly and equitably takes imo account;

(e}  the cumulative costs borne and the cumulative benefils received by each of the
Parties under the terms of this Agreement from and after the Effective Date;

{h the extent to which such costs and benefits were within the reasonable

contemplation of each of the Partics on the Effective Date;
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{¢)  the changes to the businesses of vach of the Parties resulting from changes in
Applicable Law or in the policies of Regulatory Authorities during the period
from the Effective Date to the date of the request by the Requesting Party; and

(d)  the prevailing economic conditions for the businesses of each of the Parties at the
time of the request by the Requesting Party.

24.1.5 The Arbitrator shall set aside 60 days for all documentation to be submitted and
for a hearing in which examinations and cross examinations would be conducted, After hearing
submissions of each Party on its form of amended and vestated agreement, the Arbitraior shall
within 30 days of the conclusion of the hearing, chese the amended and restated agreement
which in hiz view, most fairly takes into account the items enmumerated in this Section 24.1.5 and
the Parties shall within ten (10) days therealler, execute and deliver the amended and restated
agreement chosen by the Arbitrator.

24.1.6 The Parties shall continue to perform their respective obligations under this
Agreement while sach Final Ten Year Period terms are being resolved as provided in this
Section 24.1.6, unless and until the earlier of (i) the date on which terms applicable to the
remainder of the Final Ten Year Period are reselved by binding arbitration or written agreement
of the Partics, or (11) the Final Ten Year Period expires {the fortieth anniversary of the Long-
Term Supply Commencement Date).

ARTICLE 25
GENERAL
25.1 Taxes
251 Excepl as specifically provided elsewhere in this Agreement, each Party shall be

responsible throughout the Term for the payment of all taxes imposed upon it in any manner in
respect of or relating to the property and services provided to it or benefits received by it
hereunder. Notwithstanding the foregoing, neither Party shall, under any circiomstances, be
responsible for any taxes imposed on the income of the other Party.

25.1.2 Except as specilically provided elsewhere in this Agreement, all amounts payable
by one Party {in this section, the “Payor™) to the other Party {in this section, the “Payee”) during
the Term pursuant to this Agreement do not include any value-added, sale, use, consumption,
multi-staged, ad valorem, personal property, custormns, excize, stamp, registretion, transfor or
similar taxes, duties, fees or charges, (collectively, “Sales Taxes™) and all Sales Taxes arve the
responsibility and for the account of the Payor. If the Payee is required by Applicable Law or by
the administration thereof to collect any applicable Sales Taxes from the Payor, the Payor shall
pay such Sales Taxes to the Payee on the carlier of (1) the day the Payor pays the particular
amount that is subject to the particular Sales Tax to the Payee, or (ii) five Business Days prior to
the date the Pavee is required by Applicable Law or by the adminisiration thereol lo remit,
account for or report the particular Sales Tax to the appropriate tax authority. Notwithstanding
the foregoing, if the Payor qualifies for an exemption from any applivable Selss Tax, the Payor
shall not be required to pay such applicable Sales Tax to the Payee provided the Payor has, in
lisu of the payment of such applicable Sales Tax, delivered to the Payee such certificates,
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cleetions or other documentation required by Applicable Law or the administration therenf to
substantiate and give effect to the exemption claimed by the Payor. The Pavee shall provide to
the Payor such documentation or information &s may be required by the Payor pursuant to
Applicable Law or by the administration thereof in arder for the Payor to recover, deduct or
claim a credit for any Sales Tax payable by the Payor.

252 Notices

Any demand, notice or communication to be made or given hercunder (a
“MNotice™) shall be in writing and may be made or given by commercial courler delivery, by
registered mail or by transmittal by facsimile addressed to the respective Parties as follows:

Ifto AECL:

Atomic BEnergy of Canada Limited
2251 Speakman Drive
Mississanga, ON

L5K 1B2

Altention: Vice President, General Coursel and Corporate Secretary
Facsimile: {905} 403-7303

If to Nordion:

KIS MNordion
447 March Road
Chtawa, Ontario
K2K 1X8

Attention: President
Facsimile:  (613) 592-0571

with a copy to:

MDS Inc.

106 Intemational Blvd.
Toronto, Untatio
MOW 6Ja

Attention: Executive VP Business Development and General Counsel
Facsimile:  (416) 213-4222

or such other address or lacsimile number as any Party may from time to time notify the other in
accordance with this Section 25.2.

252.1 Fach Noiice sant in accordance with this Section shall be deemed to have been
recelved:
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(i) in the case of commercial courier delivery, if delivered before 5:00 p.m.,
on the Business Day it was delivered; otherwise, on the first Business Day
thereafter;

(i)  in thc case of mailing, on the third Business Day after it was mailed
(excluding the day of mailing and each Business Day during which there
existed any general interruption of pustal serviges due to strike, lockout or
other cause); or

{iii}  in the case of facsimile transmission, on the same day that it was sent if
sent on & Business Day and the machine from which it was sent receives
the answer back code of the party to whom it was sent before 5:00 p.m.
{recipient’s time) on such day; otherwise on the first Business Day
thereafter.

25.3 Mo Agency, Joint YVenfure or Partnership

The Parties are and will at all times remain independent contractors and are not
and shall not represent themselves to be the agent, joint venturer, parinicr or cmployee of any
other Party or to be related to the other Parties other than as an independent contractor. No
representations will be made or acts taken by any Party which could establish any apparent
relationship of agency, joint venture, partnership or employment and no Party shall be bound in
any manner whatsoever by any agreements, warrantics or representations made by the other
Parties to any other person or with respect to any other action of any other Party.

25.4 Interest

All amounts due by one Party to another hereunder shell, unless otherwise
provided in this Agreement, bear interest at the Prime Rate plus one percent (1%) per annum,
compounded moathly until puid.
5.5 Statutory References

All statutory references in this Agreement arc to the relevant statute in effect on
the Effective Date.

25.6 Governing Law

This Agreement shell be conclusively deemed to be a contract made under, and
shall for all purposes be governed by and construed in accordance with, the laws of the Provinece
of Outario and the laws of Canada applicable therein.

25.7 Severability

If any term or other provision of this Agreement 1s invalid, iflegal or incapable of
being enforced by any rule of law or public policy, all other conditions and provisions of this
Agreement shall nevertheless remain in full force and effect so long as the economic or legal
substance of this Agrecment is not affected in any manner materially adverse to any Party. Upon
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such detcrmination that any termr or other provision is invalid, illegal or incapable of being
enforced, the Parties hicreto shall negotiate in good faith to modify this Agreement so as to effect
the original intent of the Parties as duady as possible in a mutually acceptable manner in order
that the terms of this Agreement remain as originally contemplated to the fullest extent possible.

25.8 Amendment and Waivers

No modification of or an amendment to this Agreement shall be valid or binding
unless set forth in writing and duly cxeeuted by both of the Parties hereto and no waiver of any
breach of any term or provision of this Agreement shall be effective or binding unless made in
writing and signed by the Party purporting to give the same and, unless otherwise provided, shall
be [imited to the specific breach waived.

250 Further Assurances

, Each of the Parties shall from time to time sxecute and deliver all such firther
documents and instruments and do all acts and things as the other Party may rcasonably require
Lo effectively carry out or better evidence or perfect the full intent and meaning of this
Agreement,

25.10 Time of the Esgence
Time shall be of the essence of this Agreement.
25.11 Entire Agreement

This Agreement together with the Closing Documents constitute the whole and
entire agreement between the Parties hereto in relalion to the subject matter hereof and replace,
cancel and supersede any prior agreements, undertakings, declarations, commitments,
represenfations, written or oral, in respect thereof including, without limitation, the drafi
agreement between the Partiss dated | July 1992 relating to the production of Yiimium-90, and
the 1996 IPFA und the Agroement on Settlement Principles of December 8, 2005.

2512 Mordion Affiliates

Nordion shall cause its Affiliates to comply with the terms of this Agreement as if
thcy were Parties to this Agreement and Nogdion shall act as their agent in making such
covenants provided that there shall be an exception for the sale of Xenon-133 by Nordion
Europe, during the Interim Period in order to enable Nordion Europe to comply with custormer
reguirements based on their product validatior.

25.13 KNo-Contlict

To the exient that there is a conflict between a provision of this Agreement and
any other agreement between the Farties hereto, this Agreement shall prevail.
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25,14 Public Announcements

Neither Party shall make any communications, public anmouncements (including
without limitation broad employee announcements), media relesses, press releases and other
public disclosurss relating to this Agreement, the Closing Documents or the subiect matter of
this Agroement or the Closing Documents, including without limitation promotional or
matketing material (but not including any disclosure required by legal, accounting or regulatory
requirements beyond the reasoneble control of the Party) without the prior wiitten approval of
{he uther Party, If any such public disclosures is required, the Party making such disclosure shall,
to the extent practicable, consult with the other Party prior to moking such disclosure and each
Party shall use reasonable efforts, acting in good feith, to agree upon the text of such statement
or release. If a Party is subject to a legal requirement to make disclosure, that Party shall have
the final determination as to the timing and content of such disclosure. Tnformation respecting
this Agreement, the Closing Documents or the Agresment on Sefflement Principles shall
otherwise be kept in strict confidence by the Parties and their respective authorized
representatives pursuant to the terms of Article 18.

25,158 Enurement

This Agresment shall crure to the benefit of and be binding upon the Parties
hersto and their Tespective successor and permitted assigns.

23.16 Counterparts

This Agresment may be cxceuted in any number of counterparts, Tauh executed
counterpart shall be deemed to be an original. All executed counterparts taken together shall
constitute une and the same original agreement.

2517 Facsimnile Exceution

To evidence the fact that it has exceuted this Agreement, a Party may send a copy
of its exscnted counterpart {0 all other Parties by facsimile transmission. That Party shall be
deemed to have executed this Agreement on the date it sent such facsimile transmission. In such
event, such Party shall forthwith deliver to the other Party the counterpart of this Agresment
exectted by such Party.

IN WITNESS WHEREOF this Agreement has been executed by tho Parties
hereto,

ATOMIC ENERGY OF CANADA LIMITED

By; "Robert Van Adel"

Iname: Robert Van Adel s
President

s {f;/f»’ i
By: (A7 D
Name: Allan Hawryluk
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Corporate Secretary

MDS (CANADA) INC., on behalf of its MDS
Mordion division

By: "S.M. West"

Name: S.M. West o's
FPresidend

g (
By [f»uf!q mm}uu)

Name; .

~ *
Secretary U 7 Faikmow it
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APPENDIX A
FRODUCTION AND SUPPLY STANDARDS

1. Product Quality

The fellowing describes the quality requirements for Molybdenum-99, Xenon-133,
Todine-131 (Fission and Tellurium Dioxide), Iodine-125 and Tridiumn-192 to be supplied by
AECL to Nordion under this Agreement.

2, NRU Isotopes
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APPENDIX B
WASTE TRANSFER
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APPENDIX C
FACILTTIES PLAN

This Appendix describes the scope of work that will be conducted by AECL to bring the
Maple 1 Reactor, the Maple 2 Reactor, the Maplc 1 lodine-125 Production Facility, the New
Processing Facility and Waste Managcmenr Area G into operation in accordance with the ¢riteria
and deadlines set out in Scetion 3.3 of the Agreement.
1. Facilities Plan

The Facilities Plan includes:

{a) the Maple 1 Reactor described in Section 2 of this Facilities Plan;

(b) the Maple 2 Reactor described in Section 3 of this Facilities Plan;

(¢c)  the Maple 1 lodine-125 Production Facility described in Section 4 of this
Facilities Plan;

{d)  the New Processing Facility deseribed in Section 5 of this Facilities Plan; and

(e)

2. Maple I Reactor
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4, Maple 1 lodine-125 Production Facility

B. Waste Management Area G
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7. Licensing and Regulatory Requirements

The purpose of this Section is to identify the Federal Acts and Regulations, the Canadian
Standards and the Provincial Permits for the operation of the Maple 1 Reactor, the Maple 2
Reactor, the Maple 1 Todine-125 Production Facility, the New Processing Facility and Waste

Management Ares G,

Table C-1 outlines the principal regulatory requirements that the Maple 1 Reactor, the
Maple 2 Reactor, the Maple 1 lodine-125 Production Facility, the New Processing Facility and
Waste Management Area G must comply with, at the time of entering into this Agreement, in
order to ensure the health and safety of its workers and the public, the protection of the

environment, the maintenance of scourity and to mest Canada's international obligations.

Notwithstanding that specific regulatory and statutory requirements are listed in Tablc C-
1 here, the most recent amendments of said statutes and regulations in force at the Closing Time

are deemed and agreed to apply to this Agreement.

Table -1
Principal Regulatory Requirements

Federal Acts and Regulations

Canada Labour Code, Part I1, 15, ¢ L-1, §/1, 1993

Nutional Building Code, 19935

Canadian Environmental Assessment Act, 1992 June 23

Natiopal Fire Code, 1995

National Fire Protection Association Standard NFPA 801, 1998 Edition: Fire Protection for
Facilities Handling Radivactive Materials

Nuclear Safety and Cantrol Act, 1997 March 20

Nuclear Research and Test Establishment Operating Licence for Atomic Bnergy of Canada
Timited's {AECL) Chalk River Laboratories

Non-Power Reaclor Operaling Licence, Maple 1 and 2 Nuclear Reactors, Canadian Nuclear
Safety Commission Licence NPROL 62.00/2007

| Nuclear Substance Processing Facility Operating Licence, New Processing Facility, Canadian
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Nuclear Safety Commission Licence NSPFOL-03,00/2007

Cluss I Nuclear Facilities Regulations, SOR/2000 204, 2000 May, under the Nuclear Safety and
Control Act

General Nuclear Safety & Conmtrol Regulations, SOR/2000 202, 2000 May, under the Nuclear
Safety and Control Act

Nuclear Non-Proliferation Import & Export Control Regulations, SOR/2000 210, 2000 May,
under the Nuclear 8afety and Control Act

Nuclear Security Regulations, SOR/2000 206, 2000 May, under the Nuclear Safety & Control
Act

Nuclear Substances & Radiation Devices Regulations, SOR/2000 207, 2000 May, under the
Nuelear Safety and Control Act

Packaging & Transport of Nuclear Substances Regulations, SOR/2000 208, 2000 May, under
the Nuclear Safety and Control Act

Radiation Protection Regulations, SOR/2000 203, 2000 May, under the Nuclear Safety and
Control Act

Transportation of Dangerous Goods (TDG) Regulations, August 2001 inchuding Clear Language

Amendments SOR/2001-286, Amendment 1 (SOR/2002-306) August 8, 2002; Amendment 2
(SOR/2003-273) July 24, 2003; and Amendment 3 (SOR/2003-400) December 3, 2003

Reporting Requirements for Fissionable and Fertile Substances, AECB-1049

Canadian Standards Assoctation

CAN/CEA N2BS.0-95: General Requirements for Pressure-Retaining Systems and Components
in CANDU Nuclear Power Plants

CAN/CSA N285.0-81: General Requirements for Pressure-Retaining Systems and Components
in CANDU Nuclear Power Plants

CAN/CSA N288 1-M87: Guidelines for Calevlating Derived Release Limits for Radicactive
Muierial in Airborne and Liguid Efffuents for Normal Operation of Nuclear Facilities

CAN/CSA-N202.2-96: Dry Management of Irradiated Fuel

CAN/CSA N286.0-92:  Overall OQuality Assurance FProgram Regquiremenis for Nuclear Power
Plants

CAN/CAN3-N286.1-00: Procurement Quality Assurance for Nuclear Power Plants

CAN/CAN3-N2R6.2-00: Design Quality Assurance for Nuclear Power Plants

CAN/CAN3-N286.3-99; Construction Quality Assurance for Nuclear Power Plants

CAN/CANI-N286.4-86: Commissioning Quality Assurance for Nuclear Power Planis

CAN/CAN3-N286.5-95: Operations Quality Assurance for Nuclear Power Plants
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Decommissioning Quality Assurance for Nuclear Power Plants, CAN3-N286.6-98

CAN/CAN3-NZBG.7-89: Quulity Assurance of Analytical, Scientific, and Design Computer
FPrograms for Nuclear Power Plants

B51-1995: Boiler, Pressure Vessel & Pressure Piping Code

B52-1999: Mechanical Refrigeration Code

CAN/CSA N293-95: Fire Protection for CANDU Nuclear Power Plants

CAN/CAN3-N285.4-94: Periodic Inspecticn of CANDU Nuclear Poveer Plant Components

Provinciul Permiis

Sewage Works — Certificate of Sewage Works Number 3-0044-77-006, dated 1977 December
06. No expiry date. Issued by the Provincial Ministry of Environment, Section 42 of the Ontario
Water Resources Act

Cnitario Ministry of the Environment, Provisional Certificate of Approval —~ Waste Disposal Site,
Number A413105 dated 1980 March 24. No expiry date.

Licenecs for Elevators and Lifting Devices — Issued by the TSSA, are posted on the applicable
equipment with a copy currently retained by Site Operations, FNO.

Refrigeration Operator Certificates of Qualification — [ssued by the Ministry of Skills and
| Development.

8. Phase 1 Acceptance Tests
()

t)
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]

(2

9, Phase 2 Acceptance Tests

Di_TORZIRIATO0002/ T TIENLAR
TOR_AZGITIE]

e

%



.07 -

APPENDIX D
RULES OF PROCEDURE FOR ARBITRATION

The following rules and procedures shall apply with respect to any matter to be

arbitrated between Parties under the terms of the Agreement,

1. INITIATION OF ARBITRATION PROCEEDINGS

(a)

(b)

(©)

@

If any Party to this Agreement wishes to have any matter under the Agreement
arbitrated in accordance with the provisions of this Agreement, it shall give
Notice {an “Arbitration Notice”) to the other Parties specilving particulars of the
matter or matters in dispute and proposing the name of the individual it wishes to
be the single arbitrator, ‘

The Arbitration Notice shall include in the text or in one or more attachments:

(i) a demand that the Dispute be referred to arbitration pursuant to the
Arxbitration Rules;

{(ify  a gencral deseription of the Dispule;
(1)  therelief or romedy sought;
(iv}  thename of the person the Claimant nominates as the Arbitrator; and

(v} a written resume of the Claimant’s nominee’s work background,
qualifications and arbitration experience.

Within 20 days after receipt of the Arbitration Notice, the other Party shall give
notice to the first Party advising whether such other Party accepts the arbitrator
proposed by the first Party. If such notice is not given by the other Party within
such 20-day period, the other Party shall be deemed to have accepted the
arbitrator proposed by the first Party. If the Parties do not agree upon a single
arbitrator within such 20 day period, any Party may apply to a judge of the
Oniario Superior Court of Justice under the Arbitration Act, 1991, 5.0. 1991,
chap. 17, (the “Arbitration Act”) for the appointment of a single arbitrator (the
“Arbitrator”). On any such application for the appointment of an Arbitrator, the
Parties agree that the factors that should be given due consideration by the court
include the nature of this Agreement, the issues in dispute, the reguired
qualifications of the Arbitrator and any other factors which will help to identify an
appropriately qualified, independent and impartial Arbitrator.

The individual sclected as Asbitrator shall be gqualified by education and
experience to decide the matter in dispute. The Arbitrator shall be at arm’s length
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from the Parties and shall not be a member of the audit or legal firm or firms who
adwise any Party, nor shall the Arbitrator be an individual who s, or is a member
of a Person, otherwise regularly retained by any of the Parties,

No individual shall be appointed to arbitrate a Digpute pursuant to the Arbitration
Rules unless he or she agrees in writing to be bound by the provisions of the
Arbitration Rules.

Before accepting an appointment, an Arbitrator shall provide the Parties with a
written statement declaring that there are no circumstances likely to give tise to
Justifiable concerns as to the Arbitrator’s independence or impartiality and that
the Arbitrator will disclose any such circumstances to the Partles if they should
arise before the arbitration is concluded.

SUBMISSION OF WRITTEN STATEMENTS

Within 30 days of the appointment of the Asbitrator, the Parly initiating the
arbitration (the “Claimant”) shall send the other Party (the “Respondent’™) an
Arbitration claim (“Arbitration Claim”)} setting vul in sufficient detail the facts
and any contentions of law on which i relies, and the relief that it claims.

Within 30 days of the receipt of the Arbitration Claim, the Respondent shall send
the Claimant an Asbitration Defence {“Arhitration Defence”) stating in sufficient
detail which of the facts and contentions of law in the Arbitration Claim that the
Respondent admits or denics, on what grounds, and on what other facts and
contentions of law the Respondent relies.

Within 15 days of receipt of the Arbitration Defence, the Claimant may send the
Respondent an Arbitration reply (“Arbitration Reply™).

All Arbitration Claims, Defences and Replies shall be accompanied by copies, or,
if they are especially voluminous, lists, of all essential documents on which the
Party concemed relies and which have not previously been submitted by any
Party, and (where practicable) by any relevant samples.

After submission of all of the Arbitration Claims, Defences and Replies, the
Arhitrator will give directions for the further conduct of the arbitration.

3. MEETINGS AND HEARINGS

(2)

(&)
(e)

The arbitration shail be conducted in English unless otherwise agreed by the
Purties and the Arbitrator. Subject to any adjourmnments which the Arbitrator
allows, the final hearing will be continued on successive working davs until it is
concluded.

All meetings and hearings will be in private unlcss the Parties otherwise agree.

Any Party may be represented at any meetings or hearings by legal counsel.
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Each Parly muy conduct an examination-in-chief and re-examine its own
witnesses and cross-examine the opposing Party’s witnesses at the arbitration.

4. THE DECISTON

(a)

(b)

(©)

The Arbitrator will make a decision in writing and, unless the Parties otherwise
agree, will sct out written reasons for his decision.

The Arbitrator will send the decision to the Partics as soon as practicable after the
conclusion of the final hearing, but in any event no later than 45 days thersafier,
unless that time period is extended for a fixed period by the Arbitrator on wrillen
notice to each Party because of illness or other cause beyond the Arbitrator’s
control.

Subject to the court’s jurisdiction to set aside an award pursuant to section 46 of
the Arbitration Act, an award by the Arbitrator shall be final and binding upon the
Parties and there shall be no appeal from the award of the Asbitrator on a question
of law unless the decision of the Arbitrator will result in a cost, lahility or
expense to o Party in cxcess of $5,000,000,

5. JURISDICTION AND POWERS OF THE ARBITRATOR

(a)

(b)

Ry submitting to arbitration under the Arbitration Rules, the Parties shall be taken
to have conferred on the Arbitrator the following jurisdiction and powers, to be
exercised at the Arbitrator’s discretion subject only to the Arbitration Rules and
the relevant law, with the object of ensuring the just, expeditious, economical and
final determination of the Dispute referred to arbitration.

Without limiting the jurisdiction of the Arbitrator at law, the Parties agree that the
Axbiteator shall have judsdiction to:

(i) determine any question of law arising in the arbitration;
(i)  determine any question as to the Arbitrator’s jurisdiction;
(i)  determine any question of good faith adsing in the dispute;

{iv)  make such procedural rules as the Asbitrator determines are appropriate
with respect to the conduct of the proceedings;

(v}  determing the naturc and cxtent of discovery, if any;

{vi) proceed in the arbitration notwithstanding the failure or refusal of any
Party to comply with the arbitration rules or with the Arbitrator’s orders or
directions, or to attend any mecting or hearing, but only after giving that
Party written notice that the Arbitrator intends to do so;
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(viii)

{ix)

{x3

(xi)

(xii)
{xiii)
{xiv)

(zv)
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order any Parly to furmish further details of that Party’s case, in fact or in
law;

receive and take into account such written or oral evidence tendered by the
Parties as the Arsbitrator detenmines is relevant, whether or not strictly
admissible in law;

hold meetings and hearings, and make a decizion (including a final
decision) in Outario or elsewhere willh the concurrence of the Partles
thereto;

order the Parties to produce to the Asbitrator, and to each other for
inspection, and to supply copies of any documenis or classes of
documents in their possession or power which the Arbitrator determines to
berelevant;

order the preservation, storage, sale or other disposal of any properiy or
thing under the control of any of the Parties;

make one or more inferim awards:

to make an award of interesl in respect of any amount determined 1o be
OwWing;

make an award as to costs of the arhitration; and

make interim orders to secure all or part of any amount in dispute in the
arbitration.

COSTS OF ARBITRATION

Pending determination by the Arbitrator, the Parties to an arbitration shall share equally
and be responsible for their respective shares of all costs relating to the Arbitrator and the
arbitration. However, the Arhitrator may make an award of costs upen the conclusion of
the arbitration making ooe or more Parties to the Dispute liable to pay a part or all of the
costs of another Party to the Dispute. When the Arbitrator has rendered a decision on the
Dispule, a Party who has made a settlement offer that was not accepted, may advise the
Arbitrator of the time, nature and amount of the settlement offer. In awarding eosts the
Arbitrator may take into account the making of such settlement offer.
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APPENDIXF
ENTITIES
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APPENDIX G
INTENTIONALLY DELETED
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APPENDIX H
SERVICE IRRADIATION PRICES

1. Hydraunlic Capsule Irvadiations

2. Nordion Scope Of Work
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4. Nordion Target Failure In The NRU Reacter

3. Transportation

6. Waste Management and Decommissioning
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APPENDIX
SCOPE OF WORK RELATED TO THE LEU CONVERSION REPORT
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APPENDIX J
INTERSITE TRANSPORTATION SERVICES AND PRICES

1. Scope of Work and Services

TABLE J-1
AECL Intersite Transport Services
AECL Fiscal Year 2008/69
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APPENDIX K
NORDION COVENANTS
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APPENDIX L
COMMITTEE PROCEDURES

1. The Committee shall consist of representatives from AECL and Nordion. Each
representative shall have the authority to vote on behalf of the party it represents in all
matters considered by the Committee pursuant to this Agreement. Any party may
appoint-one or more alternate representatives to act on its behalf. Al appointments of
representatives and alternate representatives shall be deliversd in writing to the other
party. A party may, at any time, change its appeinted represenlalives or alternate
representatives upon written notice to the other party. AECL and Nordion shall alternate
appointing a person to the position of Chairperson and each appointment shall be for a
term of one year. ARCI shall appoint the Chairperson for the first term. The
Chabrperson shall be responsible for keeping the other representatives informed as to all
relevant matters,

2. ‘The Committee shall hold regular mestings at least monthly, of which one meeting per
quaricr will be simultaneously attended by AECL and Nordion representatives ar the
executive Jevel. Notice of each regular mesting shall be sent by the Chairperson to the
representatives of the Committee at least thirty (30) days prior to the meeting.

3. The Committee shall hold special mectings upon the request of one of the parties lo the
Chairperson.  Such request shall include the proposed agenda for the mecting, Notice of
each mocting shall be sent by the Chairperson to the representatives of the Committee at
least fourteen {14) days prior to the meeting. In case of an emergency, or upon
unanimous agreement of all parties, the Chairperson may convene the representatives of
the Committee upon fewer than fourteen {14) days advanced notice.

4, Every notice of a regular or special meeting shall designate the date. time, place and
agenda for the meeting. Any party may propose modifications and additions to the
agenda for any regular or special meeting, by request made at least three (3} days prior to
the date of the meeting to the Chairperson, who shall in turn inform the representatives of
the Committee. No decision on any matter shall be made at any meeting unless either
prior notice thereof shall have been given as herein provided or the parties shall agree
unanimously to deal with the matter at the meeting in question.

5. Except as otherwise provided for in this Parageaph 5, the Committee shall be able to hold
a valid meeting only if at least onc representative appointed by cach party shall be
present. I at least one representative of sach party is not present at a meeting, the
Chairperson shall adjourn the meeting for at least seventy-two (72} hours und notify the
parties by telephone or facsimile when the meeting will be reconvened. 1f at the time the
meeting is roconvened any party who failed to send a representative to the original
meeting shall again fail to send a representative, then the representatives present at that
reconvened meeting shall constitute a quorum.

6. The Chairperson shall appeint one of the persons at the meeting to act as Secretary. The

person so appointed shall be responsible for the preparation of the minutes of that
meeting and shall take all reasonable sleps o have those minutes recorded, circulated to
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representatives and approved at the next meeting of the Committee, or as soon thereafter
as may be reasonable having regard to the prevailing circumstances.

7. Each party shall bear its own costs of attendance at all meetings of the Committee,

8. Notwithstanding the provision of Beclions 2 and 3 of this Appendix L, the Commitree
may take action with respect to any matter without a meeting if all representatives shall
consent in writing to such action being faken. Any decision to take such action shall be
filed with the minutes of the meetings of the Committce.
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APPENDIX M
PROJECT PROGRESS REPORTS
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APPENDIX N
OPERATIONS REPORTS

Table of Contents
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APPENDIX O
PROTFESSIONAL SERVICES, REGULATORY SUPFORT AKD
TECHNICAL SERVICES
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APPENDIX P
FULL CYCLE OF WASTE MANAGEMENT OPERATION
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" Total Inventory Purchased By AECL:
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APPENDIX Q
INVENTORY

$ 53,277,699
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APPENDIX R

*SHARING LEGISLATIVE EVENT COSTS
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APPENDIX S
FORM OF INVENTORY NOTE
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